UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
4} QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DHE SECURITIES EXCHANGE ACT OF 192
For the Quarterly Period Ended September 30, 2014
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES EXCHANGE ACT OF 19:

For the Transition Period from __ to
Commission File Number 001-36483

SIGNAL GENETICS, INC.
(Exact name of Registrant as specified in its Gnart

Delaware 47-1187261
(State or other jurisdiction « (I.R.S. Employel
incorporation or organizatiot Identification Number
5740 Fleet Stree
Carlsbad, CA 92008
(Address of principal executive office (Zip Code)

Registrant's Telephone Number, Including Area Cqdé0) 537-4100

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstebrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 dayssXI No[O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precedigribnths (or for such shorter period that
the registrant was required to submit and post §ilet). Yes No O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-axxcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportincompany” in Rule 122- of the Exchan
Act. (Check one):

Large Accelerated File O Accelerated File O
Non-Accelerated File O Smaller Reporting Compatr
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exge Act). Yed]l No

As of November 14, 2014, there were 3,782,629 shafréhe issuer's common stock, par value $0.01spare, outstanding.




Part I.
Item 1.

Item 2.
Item 3.
Item 4.

Part Il.
Item 1.
Item 1A.
Item 2.
Item 6.

TABLE OF CONTENTS

Financial Information

Unaudited Consolidated Financial Stateme
Consolidated Balance Sheets as of September 38,(Rbudited) and December 31, 2(
Consolidated Statements of Operations for the Thteeths Ended Septemb30, 2014 and 201
Consolidated Statements of Operations for the IMpnaths Ended Septemb30, 2014 and 201
Consolidated Statements of Cash Flows for the Nloaths Ended Septemhb30, 2014 and 201
Notes to Unaudited Consolidated Financial Statesr

Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

Quantitative and Qualitative Disclosures about MaRisk

Controls and Procedur:

Other Information

Legal Proceeding

Risk Factor

Unregistered Sales of Equity Securities and Udero€eed:
Exhibits

U
ﬁﬁaﬂmmhwwa
®

24
24
24
24
25



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Quarterly Report on Form 10-Q contains forwimaking statements. Such forwalabking statements include those that exf
plans, anticipation, intent, contingency, goalsgéss or future development and/or otherwise arestatements of historical fact. Th
forward{ooking statements are based on our current exji@mtsaand projections about future events and thaey subject to risks a
uncertainties known and unknown that could causgahcesults and developments to differ materifityn those expressed or implied in s
statements.

In some cases, you can identify forward-lookingesteents by terminology, such as “expects,” “antitgs,” “intends,” “estimates,”
“plans,” “believes,” “seeks,” “may,” “should,” “cdmue,” “could” or the negative of such terms or other similar egpions. Accordingly, the
statements involve estimates, assumptions and tamtés that could cause actual results to diffaterially from those expressed in them.
forward-looking statements are qualified in theitiety by reference to the factors discussed tijinout this Quarterly Report on Form 10-Q.

”

You should read this quarterly report and the dceenisithat we reference herein and therein and fil@deas exhibits to this repa
completely and with the understanding that our @duwture results may be materially different frevhat we expect. You should assume
the information appearing in this quarterly regeraiccurate as of the date of this report only.aBise the risk factors referred to above c
cause actual results or outcomes to differ matgriedm those expressed in any forwdodking statements made by us or on our behalf
should not place undue reliance on any forwlaoking statements. These risks and uncertaingilegg with others, are described undel
heading “Risk Factors” in our Quarterly Report oorrd 10Q for the quarterly period ended June 30, 2014 fiMth the Securities ai
Exchange Commission on August 14, 2014. Furthey,farwardiooking statement speaks only as of the date ortwhiis made, and v
undertake no obligation to update any forwkroking statement to reflect events or circumstaraféer the date on which the statement is i
or to reflect the occurrence of unanticipated evelew risk factors may emerge from time to tinmed @ is not possible for us to predict wh
factors will arise. In addition, we cannot asséssitpact of each risk factor on our business ertktent to which any factor, or combinatiol
factors, may cause actual results to differ mdtgrieom those contained in any forwaloeking statements. We qualify all of the infornoe
presented in this Quarterly Report on Form 10-@, @erticularly our forward-looking statements, hgde cautionary statements.




PART I—FINANCIAL INFORMATION
Item 1. Unaudited Consolidated Financial Statements

Signal Genetics, Inc. and Subsidiaries
Consolidated Balance Sheets

September 3 December 3:

2014 2013
(Unaudited)
ASSETS

Current asset:
Cash $ 6,388,351 $  209,34¢
Restricted cas 50,23¢ 50,18(
Accounts receivable, n 1,549,99 994,01(
Inventory 232,06« 356,64
Prepaid expenses and other current assets 434,90. 444 36!
Total current asse 8,655,55! 2,054,54i
Property and equipment, r 825,88: 928,02¢
Deferred issuance cos - 655,01¢
Security deposits 43,32¢ 35,03¢

$ 9,524,761 $ 3,672,62

LIABILITIES AND STOCKHOLDERS' EQUITY/MEMBERS' DEFITENCY
Current liabilities:

Accounts payable and accrued expel $ 939,48: $ 689,71t
Amounts due to related pat 1,045,001 -
Note payable current portior 10,591 42,04¢
Note payable - related party - 26,568,55
Total current liabilities 1,995,07: 27,300,31

Lease termination/abandonment pay: - 259,34!

Commitments and contingenci

Stockholders' equity/members' deficien
Common stock, $0.01 par value, 50,000,000 shartk®azed, 3,782,629 shares issued and outstantling ¢

September 30, 2014 and no shares issued and alitgjat December 31, 20: 37,82¢ -
Additional paid in capita 39,010,82 -
Accumulated defici (31,518,96) -
Members' deficiency - (23,887,03)

Total members' deficiency/stockholders' equity 7,529,68! (23,887,03)

$ 9,524,761 $ 3,672,62

See accompanying notes to unaudited consolidataddial statements.



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Operations

Three Months Ende
September 3 September 3

2014 2013
Net revenue $ 1,300,991 $ 983,58¢
Operating expense
Cost of revenu 871,52. 713,20(
Selling and marketin 178,81t 99,94
General and administratiy 1,103,76: 435,50:
Stock compensatic 703,72! -
Research and development 76,21« 46,60¢
Total operating expenses 2,934,03! 1,295,24
Operating los! (1,633,04) (311,659
Interest expense (4,159 (567,979
Net loss (1,637,20) (879,639
Dividend to member unit holder of Myeloma Health@.L - (60,000
Net loss attributable to stockholders of Signal &s, Inc. $ (1,637,200 $  (939,63)
Basic and diluted net loss per sh:
Net loss attributable to stockholders of Signal &s, Inc. $ 049 % (0.35)
Weighted average shares outstanc basic and dilute 3,782,62! 2,672,34!

See accompanying notes to unaudited consolidataddial statements.



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Operations

Nine Months Ende
September 3 September 3

2014 2013
Net revenue $ 3,66548 $ 3,225,88
Operating expense
Cost of revenu 2,333,211 2,110,32:
Selling and marketin 325,63¢ 253,09:
General and administratiy 1,891,001 1,131,55
Stock compensatic 3,578,46! -
Research and development 148,28 182,19:
Total operating expenses 8,276,61 3,677,16!
Operating los! (4,611,13)) (451,28,
Interest expense (1,020,80) (1,505,19)
Net loss (5,631,93) (1,956,48)
Dividend to member unit holder of Myeloma Health@.L - (240,000
Net loss attributable to stockholders of Signal &s, Inc. $ (5,631,93)$ (2,196,48)
Basic and diluted net loss per sh:
Net loss attributable to stockholders of Signal &s, Inc. $ 1.7 % (0.85)
Weighted average shares outstanc basic and dilute 3,162,63! 2,587,417

See accompanying notes to unaudited consolidataddial statements.



Signal Genetics, Inc. and Subsidiaries
Unaudited Consolidated Statements of Cash Flows

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss from continuipgm@tions to net cash used in operating activi
Stock compensatic
Depreciation and amortizatic
Bad debt expens
Non-cash interest on note paya- related party
Lease terminatio
Changes in operating assets and liabilit
Accounts receivabl
Inventory
Prepaid expenses and other current a:
Accounts payable and other accrued expe
Lease termination/abandonment pay:
Net cash used in operating activities of discorgthaperations
Net cash used in operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipir
(Increase) decrease in security depc
Increase in restricted cash
Net cash (used in) provided by investing activi

CASH FLOWS FROM FINANCING ACTIVITIES
Distributions
Repayment of note payat
Proceeds from issuance of common st
Payments for deferred issuance ct
Repayment of note payat- related part
Proceeds from note payable/amounts due to relabed p
Net cash provided by financing activities

NET INCREASE IN CASI
CASH:

Beginning of period
End of period

See accompanying notes to unaudited consolidataddial statements.

Nine Months Ende:

September 3 September 3

2014

2013

$ (5,631,93)$ (1,956,48)

3,578,46! -
106,41 111,88
144,49: -

1,007,73.  1,484,14

45,72: -
(700,48() 270,27:
124,57 (39,144
9,467 (28,409
404,36( (270,249
(305,069 (238,39))
- (143,87Y)
(1,216,25) (810,24)
(4,269) (2,146)
(8,297) 10,54¢
(56) (75)
(12,619 8,32
- (240,00()
(31,449 (45,85)
8,500,00! )
(1,855,67) (154,03)
- (10,460,65)

795,000 11,816,18

7,407,87 915,64(

6,179,01( 113,72(
209,34 112,53«

$ 6,38835 $ 226,25




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

1. Organization, Operations and Basis of Accounting

Signal Genetics, Inc. (the “Companyiips originally formed as Myeloma Health LLC, in dary 2010. Effective January 1, 2011 v
the formation of Signal Genetics LLC, substantiallythe members’ interests in Myeloma Health LLErevexchanged for membeisterest
in Signal Genetics LLC and Myeloma Health LLC beeaasubsidiary of the Company.

On June 17, 2014, the Company completed a corpooateersion and Signal Genetics LLC converted feolimited liability compan
to a Delaware corporation (the “Corporate Convergiolmmediately prior to the Corporate Conversi®27,326,287 of the note payable
related party was converted into 2,732,629 newthanized Class C units (the “Debt Conversiors@é Note 5 for additional information on
Debt Conversion). In connection with the Corpor@tnversion, all outstanding Class A and C unitSigfal Genetics LLC were conver
into an aggregate of 2,932,629 shares of commark sibthe Company, the members of Signal Genetic§ became stockholders of
Company and the Company succeeded to the busih8&gnal Genetics LLC and its consolidated subsidéa

On June 23, 2014, the Company completed the imtidlic offering (“IPO”) of shares of its common stock. The Company i<
850,000 shares in the offering and received netgads from the offering of approximately $6,144,@afler the payment of underwri
commissions and offering expenses).

The accompanying consolidated financial statemémthide the Company and its wholbywned subsidiaries. All intercompe
accounts and transactions have been eliminateshisotidation.

The Company is a commercial stage, molecular distim@ompany focused on providing innovative disgimoservices that he
physicians make betténformed decisions concerning the care of theiiepd$ suffering from cancer. In 2010, the Compaegame th
exclusive licensee to the research on multiple opeal (“MM”) performed at the University of Arkansés Medical Sciences (“‘UAMS'
Myeloma Prognostic Risk Signature (“MyPRS) is based upon more than two decades of clinicalares on nearly 10,000 MM patients v
received their care at UAMS. The Company curregiiyerates revenues from the performance of MyPRI&gnostic tests, which w
launched in April 2011.

Since its inception, the Company has devoted sotiataeffort in developing its products and sergi@nd has incurred losses
negative cash flows from operations. Prior to fR®, all financial support had been provided by mhaority member (see Note 5). As
September 30, 2014, however, following the Debtv@asion, the Corporate Conversion and the IPOCthmpany has positive working cap
and stockholderstquity. Although the Company is forecasting comtith losses and negative cash flows as it fundsxjpanding selling ar
marketing activities and research and developmesgrams, the Company believes that it has enough ca hand to support operations fc
least a year. Going forward, as the Company coesints expansion, the Company may seek additiomahéing and/or strategic investme
However, there can be no assurance that any adaitfmancing or strategic investments will be dafalie on acceptable terms, if at all
events or circumstances occur such that the Comgaay not obtain additional funding, the Companty most likely be required to reduce
plans and/or certain discretionary spending, whkimlld have a material adverse effect on the Conigaatyility to achieve its intended busir
objectives. The accompanying consolidated finansiatements do not include any adjustments thahiibig necessary if the Compan'
unable to continue as a going concern.

The accompanying unaudited consolidated finandialements have been prepared pursuant to the amésregulations of ti
Securities and Exchange Commission (“SEQgrtain information and note disclosures normatiglided in annual financial stateme
prepared in accordance with generally acceptedumticny principles have been omitted. The accompanyinaudited consolidated finan:
statements include all known adjustments necedeary fair presentation of the results of interieripds as required by accounting princi
generally accepted in the United States. Thesestd@nts consist primarily of normal recurring aetsuand estimates that impact the carr
value of assets and liabilities. Actual results maaterially differ from these estimates. The coitsted financial statements should be re:
conjunction with the Company’audited consolidated financial statements forydwr ended December 31, 2013, which are includeitie
Company’'s amended Registration Statement on Folniil8d with the SEC on June 13, 2014. The Decer8tieR013 balance sheet is deri
from the Company'’s audited consolidated finandialesnents.




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies

Use of Estimates— The accompanying consolidated financial statemieae been prepared in accordance with accountingipies
generally accepted in the United States (“GAARNe preparation of financial statements in confeymiith GAAP requires managemen
make judgments, assumptions and estimates thattatffie amounts reported in the Companyonsolidated financial statements
accompanying notes. Significant estimates in theselidated financial statements have been madee¥@nue and depreciation of property
equipment. Actual results could differ materialigrh those estimates.

Accounts Receivable and Allowance for Doubtful Aeoctis — The Company records accounts receivable net ofllawance fo
doubtful accounts. The Company estimates an allowéor doubtful accounts based on the aging ofatteounts receivable and the histol
collection experience since the Companiyiception for each type of payor. The Companyrwshad any bad debts from any of its contre
or noneontracted insurance companies. However during tiiiee months ended September 30, 2014, the Comgatgrmined thi
approximately $144,000 of accounts receivable n@ybe collectible. Although the Company will attemp recover these funds, an allows
for doubtful accounts of approximately $144,000 wexorded at September 30, 2014 due to the unesrtaf these collections. There is
allowance for doubtful accounts recorded as of Dexr 31, 2013.

Inventory — Inventory, which consists entirely of laboratoryteréals and supplies, is valued at the lower ot cosnarket using tt
first-in, first-out (“FIFO”) method.

Property and Equipment— Property and equipment is carried at cost. Exparelt for major additions and betterments
capitalized. Maintenance and repairs are chargegéoations as incurred. Depreciation and amortizadre calculated using the straidine
method over the estimated useful lives of the assédtich range from three to ten years. Upon saftetod’ement of property and equipment,
related cost and accumulated depreciation are rechfvem the accounts and any gain or loss is refteinn operations.

Long Lived Assets— The Company reviews lorgred assets, consisting of property and equipnmfentimpairment whenever eve
or changes in circumstances indicate that the iceymyalue of an asset may not be recoverable basedhdiscounted cash flows. If lotiged
assets are impaired, an impairment loss is recedrimnd is measured as the amount by which theiogrialue exceeds the estimated
value of the assets. No impairment charges werrded during the nine months ended September 3@ 20d 2013.

Revenue Recognitior— Revenues that are derived from testing servicesem@gnized in accordance with the Financial Actiog
Standards Board Accounting Standards Codificati6h$B ASC”) 605,Revenue Recognitignwhich requires that four basic criteria be
before revenue can be recognized: (1) persuasivkerse that an arrangement exists; (2) delivery d@sirred and title and the risks |
rewards of ownership have been transferred to tiemtcor services have been rendered; (3) the peacfixed or determinable; and
collectability is reasonably assured.

Revenues are recorded on an accrual basis whesotiterctual obligations are completed as a sessdiys is processed through
laboratory and test results are delivered to ondephysicians. Revenues are billed to various payncluding Medicare, contracted insure
companies, directly billed customers (UAMS, pharewical companies, reference laboratories and tadspiand norcontracted insuran
companies. The Company reports revenues from Medicntracted insurance companies and directigditustomers based on
contractual rate. The contractual rate is basedstablished agreed upon rates between the Compantha respective payor and is the
invoiced by the Company. The Company reports reggrfoom noreontracted insurance companies based on the anespetted to
collected, which is based on the historical coltatexperience of each payor or payor group, asompiate. The difference between the am
billed and the amount estimated to be collectethfr@ncontracted insurance companies is recorded asteactural allowance at the same t
the revenue is recognized, to arrive at reportedervenue. The Company does not record revenue ifidividuals for billings, deductibles
co-pays until cash is collected; as collectabilityhét assured at the time services are providedefiner there are no accounts receivable
self-payors. Gross revenues from individualsehbeen immaterial. The Company’s estimates of eegrrue for norcontracted insuran
companies are subject to change based on the cuarastatus and payment policies of the tipedty payors with whom we deal. 1
Company regularly refines its estimates in ordemtake its estimated revenue as accurate as possibkd on its most recent collec
experience with each third-party payor. The Compagylarly reviews its historical collection expmrce for norcontracted payors and adjt
its expected revenues for current and subsequeintgeaccordingly.




Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies— (continued)

The table below shows the adjustments made to geas&Enues to arrive at net revenues, the amounttezb on our statements
operations:

Three Months Nine Months
September 3 September 3 September 3 September 3
2014 2013 2014 2013
Gross revenue $ 1,671,100 1,436,355 $ 4,545,090 $ 3,959,63
Less: Allowances 370,11¢ 452 ,76¢ 879,60t 733,75
Net revenue $ 1,300,999 $ 983,58! $ 3,665,48 $ 3,225,88

Contractual allowances recorded during the threathsoended September 30, 2014 and 2013 represappedximately 22% at
32%, respectively, of gross revenues. The decrieatt® percentage for the three months ended Sdyete30, 2014 was primarily due to
increased revenues received from ditgiied customers, which increased to approxima6dyo of gross revenues for the three months ¢
September 30, 2014 from approximately 58% of gresenues during the three months ended Septembhe&033. Contractual allowanc
recorded during both the nine months ended Septedih@014 and 2013 represented approximately 19§6oss revenues.

Income Taxes— Prior to the Corporate Conversion, the Company avimited liability company, which is not a tax pag entity a
the corporate level. Each member was instead iohaily responsible for such member’s share ofGbenpanys income or loss for income
reporting purposes. Net operating losses incurgeth® Company through the date of the Corporatev€wion have been, or will be, usec
the members to offset gains on other interestsaamdherefore not able to be carried forward toGbepany.

Effective as of the Corporate Conversion, the Camypaccounts for income taxes in accordance witlSBAASC 740,Income
Taxes. Deferred tax assets and liabilities are recorfibedthe expected future tax consequences of evbatshave been included in
consolidated financial statements or income taurnst Deferred taxes are determined on the bddiseodifferences between the carry
amount of assets and liabilities for financial staént and income tax purposes at enacted ratd&eat #or the years in which the differen
are expected to reverse. Valuation allowancesearablished, when necessary, to reduce deferredssets to the amounts expected t
realized.

Applicable accounting guidance requires that atjpositaken or expected to be taken in a tax rehe@rmrecognized in the financ
statements when it is more likely than not thatphbsition would be sustained upon examination kyat#thorities. A recognized tax positiol
then measured at the largest amount of benefitishgrieater than 50% likely of being realized updtimate settlement. Accounting provisi
also require that a change in judgment that regulésibsequent recognition, derecognition, or ckanga measurement of a tax position t
in a prior annual period (including any relatecemest and penalties) be recognized as a discegteiit the period in which the change occ
The Company regularly evaluates the likelihoodemfognizing the benefit for income tax positionsetalin various federal and state filings
considering all relevant facts, circumstances,iafatmation available.

The Company classifies any interest and penaktilesad to unrecognized tax benefits as a compaféntome tax expense.

Equity Incentive Compensatior— The Company accounts for equity incentive comptos to employees and namployees i
accordance with FASB ASC 718Stock Compensatiorand FASB ASC 505-50,Equity-Based Payments to Non-Employees
respectively. Equity incentive compensation expeios all equity-based compensation awards grataeanployees is based on the grdate
fair value estimated in accordance with the provisiof ASC 718 and for noemployees is based on the fair value of equityumsents issue
as determined at the performance completion dasedordance with the provisions of ASC 58®&- The Company recognizes compens:
expense in an amount equal to the estimated faiewva each stock award over the estimated pefiggivice and vesting.




Signal Genetics LLC and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies— (continued)

Fair Value of Financial Instruments— The Companys management believes the carrying amounts of easlounts receivable a
accounts payable approximate fair value due tor thkort-term maturity. The fair value of the notaypble —related party cannot
reasonably estimated as a result of the relatagl peiangement. The present value of the note paystsSeptember 30, 2014 and Decembe
2013 was approximately $11,000 and $42,000, relspact

Supplemental Disclosures of Cash Flow Informatioma of Non-Cash Financing Transactions— During the nine months enc
September 30, 2014 and 2013, the Company paid @ppately $13,000 and $1,201,000, respectivelynierest. Of the total paid in 20.
$1,182,000 was paid to related parties (see Notdrbaddition, during the nine months ended Septmn30, 2014, the Company conve
$27,326,287 of the note payableelated party into equity. Additionally, approxitely $2,356,000 of deferred issuance costs wergeztex
into equity. At September 30, 2013, there weresdetl issuance costs of approximately $63,000 deadun accounts payable and acc
expenses.

Concentration of Credit Risk, Major Customers andufpliers — Cash is maintained at two financial institutionsdaat times
balances may exceed federally insured limits. Tom@any has never experienced any losses relatbége balances.

During the three and nine months ended SeptemheR@®4 and 2013, the Company had one major custod¥iS. Revenu
sourced either from or through UAMS accounted fgpraximately 82% and 87% of net revenue for theghmonths ended September
2014 and 2013, respectively, and 81% and 84% ofaveinue for the nine months ended September 3@, 28d 2013, respectively. Accol
receivable sourced either from or through UAMS ept®mber 30, 2014 and December 31, 2013 accouoteapproximately 70% and 62
respectively.

Inventory used in the Compasytesting process is procured from one suppliery supply interruption or an increase in dernr
beyond such supplier’'s capabilities could have dreese impact on the Compasyiusiness. Management believes it could identigrraative
suppliers, if necessary, but it is possible sugtpBars may not be identified in a timely manneatmid an adverse impact on the Company
business.

Recent Accounting Pronouncements— Other than as disclosed below, we have reviewedeakntly issued standards and
determined that they will not have a material imtpgacour consolidated financial statements or doapply to our operations.

In May 2014, the FASB issued Accounting Standdsgddate (“ASU”) No. 2014-0Revenue from Contracts with Customavhjch
outlines a single comprehensive model for entiibegse in accounting for revenue from contractwitstomers and supersedes most ct
revenue recognition guidance in FASB ASC 68®&venue Recognitionincluding industryspecific guidance. The ASU is based on
principle that an entity should recognize revenoedépict the transfer of goods or services to eusts in an amount that reflects
consideration to which the entity expects to betledtin exchange for those goods or services. AB¥& also requires additional disclos
about the nature, amount, timing and uncertainfyeeénue and cash flows arising from customer eotdy including significant judgments :
changes in judgments and assets recognized frota itmsirred to fulfill a contract. The ASU becomedfective for annual reporting peric
beginning after December 15, 2016, including imegderiods within that reporting period; early adoptis not permitted. Entities have
option of using either a full retrospective or adified retrospective approach for the adoptionhef hew standard. The Company is curre
assessing the impact that this standard will hawvitsoconsolidated financial statements.

In August 2014, the FASB issued ASU 2014Rresentation of Financial Statements — Going Comgcehich provides guidance
management’s responsibility in evaluating whethere is substantial doubt about a compampBility to continue as a going concern anc
related footnote disclosure. For each reportimipge management will be required to evaluate wéiethere are conditions or events that |
substantial doubt about a compagbility to continue as a going concern within grmar from the date the financials are issued. i
management identifies conditions or events thaeraubstantial doubt about the ensitgbility to continue as a going concern, the A$d
outlines disclosures that are required in the camsafootnotes based on whether or not there are mg fintended to mitigate the relev
conditions or events to alleviate the substantimibd. The ASU becomes effective for annual perieniding after December 15, 2016, anc
any annual and interim periods thereafter. Egplyliaation is permitted. The Company is curremthgessing the impact that this standarc
have on its consolidated financial statements.
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Signal Genetics LLC and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

2. Summary of Significant Accounting Policies— (continued)

Future Accounting Pronouncements— Section 107 of the Jumpstart Our Business SiarAct of 2012 (the “JOBS ActProvide:
that an emerging growth company, such as the Coyppaay take advantage of an extended transitiofogdor complying with new ¢
revised accounting standards. Thus, an emergingtgroompany may delay the adoption of certain anting standards until those standi
would otherwise apply to private companies. Althoug date, the Company has not taken advantageésofi¢lay, the Company has electe
avall itself of the extended transition period #fopting new or revised accounting standards infuh@e. As a result of this election,
Company’s consolidated financial statements maypeatomparable to companies that comply with putdimpany effective dates.

Reclassifications— Certain reclassifications in operating expense® limen made to the three and nine months endedrStegt 3(
2013 amounts to conform to the 2014 presentation.

3. Property and Equipment
Property and equipment at September 30, 2014 andrileer 31, 2013, consists of the following:

September 30, 201. December 31, 201

(Unaudited)
Computer and lab equipme $ 1,324,35' $ 1,320,09
Furniture and fixture 12,55( 12,55(
Leasehold improvements 6,43¢ 6,43¢
1,343,34 1,339,08
Less: Accumulated depreciation and amortization 517,46¢ 411,05:
$ 825,88: $ 928,02t

Depreciation and amortization expense for the thmeaths ended September 30, 2014 and 2013 was>amately $34,000 ar
$37,000, respectively. Depreciation and amortwagxpense for the nine months ended Septembe2@@ and 2013 was approxima
$106,000 and $112,000, respectively.

4. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses at Sept&mpb2014 and December 31, 2013, consists of thaxolg:

September 30, 201. December 31, 201

(Unaudited)

Accounts payabl $ 238,51t $ -
Accrued compensation and related ta 155,56: 76,40¢
Current portion of lease termination/abandonmegapke 309,27¢ 319,45:
Legal fees 119,43( 48,41
Deferred issuance cos - 154,59¢
Other 116,69. 90,84.

$ 939,48 $ 689,71t

5. Notes Payable

Note Payable — The Company has acquired certain property and ewgrp through the issuance of a note payable tg
approximately $182,000. The note was payable irtyHlsix monthly installments of $5,320 and the finaympent was made in Octol
2014. The present value of the note payable ateSdger 30, 2014 and December 31, 2013 was apprtelynd11,000 and $42,0(
respectively. The effective interest rate of théenduring 2014 and2013 was 3.4%. The Company had collateralized the with the relate
equipment, which had a net book value of approxétye$275,000 and $305,000 at September 30, 201Dandmber 31, 2013, respectively.
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Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

5. Notes Payable— (continued)

Note Payable — Related Party— During the nine months ended September 30, 20idl 2013, the Comparg/'then majorit
member, through various entities controlled by segmber, loaned the net amount of approximatehb®0® and $1,356,000, respectively
the Company to support its operations. Pursuatfitederms of an Exchange Agreement, and pridnédorporate Conversion, $27,326,28
the note payable as of June 17, 2014 was exchdog@dr32,629 Class C units of Signal Genetics ldr@ recorded to membemjuity. Thi
remaining $1,000,000 as of that date, along withadditional $45,000, which was advanced to paydentain offering expenses, w
reclassified as Amounts due to related party oncibresolidated balance sheet. This aggregate amsumininterest bearing and due
demand.

Prior to the Debt Conversion, the note bore intea¢$8% compounded quarterly and was due on deraaddvas collateralized
substantially all assets of the Company. There n@asinterest expense related to this note for tireet months ended September
2014. Interest expense related to the note fottifee= months ended September 30, 2013 was apmtetin$560,000. Interest expense rel
to the note for the nine months ended Septembe2@®} and 2013 was approximately $1,008,000 ardiB&81000, respectively. Interest\
accrued and included within the Note payableclated party reflected on the accompanying codatdd balance sheets. During the
months ended September 30, 2013, the majority metlobeed the Company approximately $11,816,000¢ckkias used to repay interes
approximately $1,182,000 and principal of $9,270,@ved to certain entities controlled by such membiko had loaned monies to
Company under the note.

6. Stockholders’ Equity/Members’ Interests

Distributions — Distributions of $60,000 and $240,000 during thre¢hand nine months ended September 30, 2013 cteghg, were
made to a member of Myeloma Health LLC, a subsjd@frthe Company. These distributions were madééform of dividends by tl
Company to Myeloma Health LLC and thereafter torttember.

Corporate Conversion— Immediately prior to the Corporate Conversion, 8igBenetics LLC had issued and outstanding 7:
Class A units and 41,088 Class B units (23,328 lnitlvwere unvested). As described in Note 5, imnection with the Debt Conversion,
note payable related party as of June 17, 2014 was exchange? 782,629 Class C units of the Company. On JUn@14, the outstandi
Class A and Class C units of Signal Genetics LLCewsdnverted into 200,000 shares and 2,732,62%®shagspectively, for an aggregat
2,932,629 shares of common stock at $10.00 peeshdt outstanding Class B units, which consistééquity incentive units, were cancelled.

On June 23, 2014, the Company completed its IP€hafes of its common stock and issued 850,000 shathe offering at $10.(
per share. The Company received net proceeds thiemffering of approximately $6,144,000 (after gawyment of underwriter commissic
and offering expenses).

Stock Incentive Plan— Effective with the IPO, the Company adopted tB@£Stock Incentive Plan (the “Plan”) to promoteddern
growth and profitability by (i) providing key peaplwith incentives to improve stockholder value amatontribute to the Compars/growtt
and financial success through their future serviemsl (i) enabling the Company to attract, retaimd areward the besivailable
personnel. Under the Plan, the Company may issaeds for up to 1,245,399 shares of its commorkstdavards may be made in the forn
incentive or norstatutory stock options, stock appreciation righestricted or unrestricted stock awards, restligck units, performan
awards, or other stock-based awards. No awardsomgyanted after June 16, 2024.

Restricted Stock Units (“RSUs™}— In connection with the IPO and through Septembe28a4, the Company issued RSU award
an aggregate of 940,093 shares of its common stdbkthe following terms:

e 745,511 RSUs issued to the Company’s Chief Exeeudifficer in connection with the IPO33.3% vested upon the date of g
but will not be issued until January 1, 2015 and7% will vest and be issued on each of Janua®p15, and the 12-month, 18-
month and 2-month anniversary of the date of gre

« 48,442 RSUs issued to the Company’s Vice PresigieResearch and Operations in connection with Bi@ 429,356 vested up
the date of grant but will not be issued until Jayul, 2015 and the remaining 19,086 will vest ineteen equal montt
installments (beginning with the month in which firet anniversary of the grant date occurs) onlésé day of each such calen
month. Shares that have vested according to tlegdimg schedule will be issued on the first dayafiuary and July of eg
calendar yeal
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Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

6. Stockholders’ Equity/Members’ Interests— (continued)

« 37,640 RSUs issued to a consultant and companydéun connection with the IPO 25% will vest and be issued on the |
anniversary of the grant date and the remainingeshaill vest in thirtysix equal monthly installments (beginning with thentt
in which the first anniversary of the grant datews) on the last day of each such calendar moBltares that have ves
according to the foregoing will be issued on thstfday of January and July of each calendar

« An aggregate of 16,500 RSUs issued to the threzpmdent members of the Board of Directors (5,5@bein July 2014 25%
will vest and be issued upon each anniversaryefjtant date

« 92,000 RSUs issued to the Company’s Chief Finar@féiter in connection with her employment agreetmiaenAugust 2014 -
25% will vest and be issued upon each anniverdatyeogrant date

Stock compensation expense related to the RSUkéddhree and nine months ended September 30,284 4pproximately $689,0
and $3,563,000, respectively.

Stock Options— During the three months ended September 30, 20@4Cbmpany granted options to purchase 124,00@sha
common stock under the Plan. Of this total, oi¢ée purchase 54,000 shares vest 25% on each esamyeof their grant dai
provided, however that if a recipient is terminasdidr the first anniversary of the grant datedareason other than cause, such pe
will be entitled to receive a prorated portion dketnumber of shares which would have otherwise rhecwested on the ne
anniversary date. The remaining 70,000 sharegsutg options vest 25% on the first anniversarthefgrant date with the balance
shares vesting in thirty-six equal monthly instahts thereafter.

The value of each stock option is estimated ord#te of grant using the Blaceholes option pricing model which requires theut
of highly subjective assumptions. Because theoapgiricing model is sensitive to change in the inpasumnptions, differe
determinations of the required inputs may resuldifferent fair value estimates of the options.eT®ompany has no expectatior
paying cash dividends on its common stock in thredeeable future. The Company has limited hisibstock data since the IF
therefore the estimated future stock price votgtis based upon the average historical volat#itié a group of peer companies.
risk-free interest rate is based on the rate currentijlable on U.S. Treasury issues with terms appnaxing the expected term of
option. The Company did not issue options pridt4dPO and therefore has no history of optiornreises. As such, the Company
used the simplified method to calculate the expktdem of its options.

The following assumptions were used in the Blackeles option-pricing model during the three morghded September 30, 2014:

Expected dividend yiel 0%
Expected volatility 65.5 — 66.9%
Risk-free interest rat 1.81 — 2.03%
Expected term (year: 6.2¢F

Stockcompensation expense related to stock optionsdtir the three and nine months ended September034d, Ras approximate
$15,000.

Net Loss Per Share— The Company calculates net loss per share inrdanoe with FASB ASC 26&arnings Per Share Basic ne
loss per share is computed by dividing the netfosghe period by the weighted average numbehafes of common stock outstanding for
period. Diluted net loss per share is computeditsigling the net loss by the weighted average nurobshares of common stock and dilu
common stock equivalents then outstanding. Comstoek equivalents consist of RSUs and stock options
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Signal Genetics, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statenmés

6. Stockholders’ Equity/Members’ Interests— (continued)

For all periods presented, the Company has adjubtedumber of shares outstanding to reflect thiet @ad Corporate Conversic
completed on June 17, 2014 (see Notes 1 and 3)thsyi had occurred as of the beginning of the e@eSpe period. For the three and r
months ended September 30, 2014, 658,214 unvBSél$, and 60,000 stock options were excluded fribmted net loss per share due to
antidilutive effects of the securitieliring the respective periods. For the three and months ended September 30, 2013, previouslgd
equity incentive units were also excluded due ¢ortét loss incurred during the respective periods.

7. Commitments and Contingencies

Operating Leases— During March 2014, the Company renewed its laboyatmd office facility operating lease for anotl@mua
period through March 2015. Monthly rent expensapigroximately $6,300.

In August 2014, the Company entered into a neweldas approximately 5,560 square feet of officecgpthat will be used as |
corporate headquarters in California. The Comgasgan occupying the space on October 1, 2014. ddselterm begins in November 2
and will continue for 36nonths with monthly rent of approximately $14,00hich will increase at a rate of 3% annually. Tkade tern
include three months of rent abatement during its¢ year and an option to renew the lease for amtditional 36month period. The new
leased space in Carlsbad, California, replace€tmpany’s headquarters which were in New York, Newk.

Lease Termination/Abandonment— During the year ended December 31, 2012, the Coynpeoorded approximately $932,00(
costs associated with an operating lease (resultorg its abandonment of the related property asdinsuccessful attempts to subleas:
lease), which amount represented the then presdoe \of the remaining payments due under the ldasealculating such liability, tf
Company took into account a termination clausééleéase pursuant to which it could terminate ¢lasé after August 2015 and the lack of
sublease income, due to the Company’s inabilitgfasich date to sublet such space.

During March 2014, the Company entered into a teatidn agreement with the landlord related to tperating lease. As
inducement for the landlord to agree to the tertionaof the lease, the Company agreed to pay aitetion fee of approximately $565,00(
monthly installments of $31,400 until the fee isdpm full (August 2015). The Company has recordee present value of the remair
payments under the termination agreement, whichtdughanges in estimates resulted in an additichatge of approximately $46,00C
expense during the nine months ended Septembe2(3d, which is included in general and administe@xpenses on the accompan
unaudited consolidated statements of operationsSefitember 30, 2014 and December 31, 2013, thElittility was approximately $309,0
and $579,000, respectively.

Letters of Credit— At September 30, 2014, the Company was contingdiathje for a standby letter of credit issued bgoamercie
bank for $50,000, for security on a lease. The Camgfhas approximately $50,000 in a restricted easlount that is held as cash collatera
the letter of credit.

Litigation — The Company is, from time to time, involved in legeoceedings, regulatory actions, claims anddiiign arising in th
ordinary course of business. Currently, the Compampt a defendant in any lawsuits.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

The following discussion and analysis should bedréagether with our consolidated financial statetseand the related not
appearing elsewhere in this Quarterly Report on rRot0-Q. This discussion contains forwdodking statements reflecting our curr
expectations that involve risks and uncertainti8&ge “Forward-Looking Statementsfor a discussion of the uncertainties, risks
assumptions associated with these statements. |Adsalts and the timing of events could differ enatlly from those discussed in «
forward-looking statements as a result of many factordugting those set forth under “Risk Factors” in oQuarterly Report on Form 1@
for the quarterly period ended June 30, 2014 filgth the Securities and Exchange Commission“SEC”) on August 14, 2014.

Overview

We are a commercial stage, molecular diagnosticpemy focused on providing innovative diagnostioviees that help physicia
make betteinformed decisions concerning the care of theiigpés suffering from cancer. Our mission is to depgevalidate and deliv
innovative diagnostic services that enable bettiept-care decisions.

We were founded in January 2010 and in April 20&6ame the exclusive licensee in our licensed tielthe renowned research
multiple myeloma (“MM”) performed at the Universigf Arkansas for Medical Sciences (“UAMS™ur flagship service offering is t
Myeloma Prognostic Risk Signature (“MyPRS) test. The MyPRS® test is a microarray-based gene expression priffB&EP”) assay th:
tests for the presence of specific groups of geéhascan predict low or high level risk of earljlaggse in patients suffering from MM. T
information provided by the MyPR®test aids physicians in selecting the optimal et regime for each patiestinique MM condition. T
our knowledge, we are the only company marketi@®E® test for assessing the status of MM in theddinBtates.

Our growth strategy includes the following key eéats:

« Expand the U.S. market penetration of our MyPR@®st by increasing the geographic coverage of alassforce, which wi
increased from one to three employees as of Novegiiel.

« Broaden the base of health-care insurance comptrsiebave approved reimbursements for MyPRS

« Expand the diagnostic indications for MyPRSo include asymptomatic monoclonal gammopathiesM@), the precursc
condition to MM.

« Establish partnerships with other reference lalooied to expand the market reach for MyPRS

« Pursue collaborations with pharmaceutical compantes focus on developing therapies to treat MM ésigrecursor disease.
« Expand our information technology infrastructurdudher improve our customer service experience.

« Continue to leverage our relationship with UAMS wi& exclusive license agreement.

« Expand our test offering with additional tests ubgghysicians who care for MM patients.

« Pursue additional collaborations and in-licensme@xpand our service offering.

« Continue to reduce the costs associated with thieldlgment, manufacture and interpretation of owppetary genomic tests a
services

Our revenue is derived primarily from our laborgttesting services, and in particular from our MyPResting services. We derivi
significant portion of our revenues from paymentsembursements received from various payorsuifioly Medicare, contracted insura
companies, directly billed customers (UAMS, pharedizal companies, reference laboratories and tadspiand noreontracted insuran
companies.

We believe a key challenge to achieving our grostthtegy will be our ability to become contracteithvadditional payors beyo
Medicare and Arkansas Blue Cross Blue Shield. tfreoto broaden our coverage policy approval touidela majority of the major health ¢
insurance providers in the United States, we palnire experienced managed care professionals wha@ssist us with negotiating contrac
agreements with third-party payors.

Other challenges to our growth strategy includgtlig acceptance of our tests by the oncology comityngi.e., if medical oncologis
do not adopt the use of MyPR30 evaluate the risk of developing MM in patientistmAMG, our growth strategy could be adverselyeaféd)
(2) if other tests that more accurately predict skeerity of MM, the risk of progression of AMG MM or the likelihood of response
therapy, are developed, physicians could stop orglédyPRS® , adversely affecting our ability to generate reverara (3) payors, includit
our currently contracted payors, could reduce payrfte MyPRS® .
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Recent Events

On September 19, 2014, we extended our exclusba@dsory services agreements with UAMS and willtoare to be the exclusive
provider of gene expression based clinical andarebegenetic testing services for UAMS through Setiter 19, 2017. The agreements ser
renew and extend the current exclusive laborateryises agreements dated March 11, 2011.

Results of Operations
Three Months Ended September 30, 2014 Comparedhiee& Months Ended September 30, 2013
Net revenut

Net revenue was $1,300,990, net of an unfavordidege in estimate of $134,289 recorded in the nuperiod as an adjustmen
prior year revenues, for the three months endete8dqer 30, 2014, an increase of $317,401, or 32%apared to $983,589 for the same pe
in 2013. The increase in net revenue was due todimation of the following factors:

o A $213,787 increase in net revenue sourced eittoen ©r through our major customer, UAMS. There wa20% increase
UAMS tests performed during the three months ertsieptember 30, 2014 as compared to the same periddli3 (1,042 tes
performed in 2014 versus 868 tests performed irBRGNnd the average sales price per test incrdas&d 11, or 11%, primari
due to the mix in the type of testing being perfedifresearch versus clinical). The increase wiaetby a change in estimate
$72,131 recorded in the current period for pricary@venues

+ A $103,614 increase in net revenue sourced from-UWKIS customers. Despite a 100% decrease in netnuevdron
pharmaceutical companies due to the completion dingcal study in 2013 ($28,720 decrease), neenere from other hospit:
outside of UAMS increased by 128% (a $132,334 mee® The increase in net revenues resulted fraté% increase in tl
number of tests performed during the three montitee@ September 30, 2014 as compared to the sanmoe pe2013 (148 tes
performed in 2014 versus 84 tests performed in R0TRe increase was offset by a change in estiofa$$2,158 recorded in t
current period for prior year revenu

Cost of revenue

Cost of revenue was $871,522 (67% of revenues)himthree months ended September 30, 2014, arese $158,322, or 22
compared to $713,200 (73% of revenues) for the saened in 2013. The increase was primarily attidble to: (1) $147,000 in increa:
personnel costs primarily related to a dimee bonus paid to a key operations employee ig 2014 and costs associated with an acc
incentive plan; and (2) $38,000 in increased maltamd supply costs due to an increase in the usfagertain materials to support the incre
in tests performed offset by (3) a $39,000 decreatE-related consulting costs incurred in theopiperiod that were not necessary in 2014.

Selling and marketing expenses

Selling and marketing expenses were $178,816 ferthinee months ended September 30, 2014, an iecr#a$78,875, or 79¢
compared to $99,941 for the same period in 2018. iMbrease in selling and marketing expenses wagply attributable to an increase
personnel and other operating expenses relatestablishing a marketing and commercial strategylamsiness development functions for
Company. We plan to further expand our sales fantkmarketing expenditures in the future.

General and administrative expenses

General and administrative expenses were $1,103agi6the three months ended September 30, 2014ncaease of $668,259,
153%, compared to $435,503 for the same period0B82 The increase was primarily attributable t): $239,000 in personnel costs
recruiting fees related to the hiring of our Chigéfancial Officer, Controller and administrativef§tin August and September of 2014;
$270,000 in legal, accounting, insurance and otixeenses related to our becoming a publiciged company and (3) $144,000 of bad
expense related to our establishing an allowancddabtful accounts.

Stock Compensation
Stock compensation expense was $703,725 for tkee tmonths ended September 30, 2014, compared éxpense for the sai

period in 2013. Stock compensation expense in 268lded to the RSUs and stock options that wenetgdato certain individuals in connect
with the IPO as well as to new employees and mesniifethe board of directors.
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Research and development expel

Research and development expenses were $76,21Hdefthree months ended September 30, 2014, arasef $29,610, or 64'
compared to $46,604 for the same period in 2018. Aimary reason for the increase in research awdldpment expenses was due tc
increased usage of materials and supplies for refs@aojects.

In the future, we expect research and developmemreses to increase as we work to develop additidiagnostic tests and a
indications to our MyPRS$ test. We cannot estimate the amounts we will needviest in order to achieve the new indications@w tests, n
do we know if we will be successful in these endeav

Interest expens

Interest expense was $4,154 for the three monttisce8eptember 30, 2014, compared to $567,976 éosdame period in 2013. T
decrease was primarily due to the Debt Conversioietwoccurred on June 17, 2014.

Net loss attributable to stockholde

For the foregoing reasons, we had a net loss atitfile to stockholders of Signal Genetics, Inc$(df,637,203) for the three mon
ended September 30, 2014, compared to a net lodaittble to stockholders of Signal Genetics, fc$(939,635) for the three months en
September 30, 2013.

Nine Months Ended September 30, 2014 Compared toeNVionths Ended September 30, 2C
Net revenut

Net revenue was $3,665,484, net of an unfavordidege in estimate of $144,065 recorded in the ntiperiod as an adjustmen
prior year revenues, for the nine months endedesdmr 30, 2014, an increase of $439,603, or 14%paced to $3,225,881 for the s
period in 2013. The increase in net revenue wasaaecombination of the following factors:

« A $257,909 increase in net revenue sourced eitben br through our major customer, UAMS. Despite9a decrease in UAV
tests performed during the nine months ended SdyeB0, 2014 as compared to the same period in 682 tests perform
in 2014 versus 2,714 tests performed in 2013)atlegage sales price per test increased by $134%r primarily due to the m
in the type of testing being performed (researctsu clinical). The increase was offset by a geaim estimate of $76,3
recorded in the current period for prior year rawen

o A $181,694 increase in net revenue sourced from-UARS customers. Despite a 66% decrease in net wvevedron
pharmaceutical companies due to the completion dingcal study in 2013 ($66,545 decrease), neenere from other hospit:
outside of UAMS increased by 62% (a $248,239 irsgpaThe increase in net revenues resulted from% #crease in tt
number of tests performed during the nine montltedrSeptember 30, 2014 as compared to the santal per2013 (387 tes
performed in 2014 versus 268 tests performed in3p@kspite the fact that we performed 27 fewerstést pharmaceutic
companies due to the completion of the clinicatlgtin 2013. Additionally, we experienced an ina®&n average sales price
test of $67, or 4%. The increase was offset by angh in estimate of $67,691 recorded in the curpentod for prior yee
revenues

Cost of revenue

Cost of revenue was $2,333,216 (64% of revenuesh®onine months ended September 30, 2014, aeaserof $222,893, or 11
compared to $2,110,323 (65% of revenues) for timeesperiod in 2013. The increase was primarily lattable to: (1) $88,000 in increa:
personnel costs primarily related to a dimee bonus paid to a key operations employee ig 2014 and costs associated with an acc
incentive plan offset by a decrease in other persbeosts and (2) $158,000 in increased materikapply costs due to increases in costs
our suppliers and increases in the usage of camaberials to support the increased number of fEstormed offset by (3) a $40,000 decr:
in IT-related consulting costs.

Selling and marketing expenses
Selling and marketing expenses were $325,639 fernine months ended September 30, 2014, an incafa$&2,545, or 299
compared to $253,094 for the same period in 20b8. ificrease in selling and marketing expenses wasply attributable to an increase

personnel and other operating expenses relatestablishing a marketing and commercial strategylamsiness development functions for
Company. We plan to further expand our sales fantkmarketing expenditures in the future.
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General and administrative expenses

General and administrative expenses were $1,89I¢006e nine months ended September 30, 2014a@rase of $759,541, or 67
compared to $1,131,555 for the same period in 201% increase was primarily attributable to: (24$,000 in personnel costs and recru
fees related to the hiring of our Chief Financidfi€@r, Controller and administrative staff in Augfltand September of 2014; (2) $270,00
legal, accounting, insurance and other expensateckto our becoming a publictsaded company; (3) $144,000 of bad debt experatedetc
our establishing an allowance for doubtful accouaisl (4) $85,000 in management consulting services

Stock Compensation

Stock compensation expense was $3,578,465 foritteemonths ended September 30, 2014, compared &xpense for the sal
period in 2013. Stock compensation expense in 268lded to the RSUs and stock options that wemtgdato certain individuals in connect
with the IPO as well as to new employees and mesnbtthe board of directors and, in particular, pgugtion of certain RSUs that wi
immediately vested in the IPO.

Research and development expel

Research and development expenses were $148,283efmine months ended September 30, 2014, a dec#e$33,905, or 19¢
compared to $182,193 for the same period in 20b8. grimary reason for the decrease was our abaretdnoh certain research projects
were deemed to not be viable.

In the future, we expect research and developmemtreses to increase as we work to develop additidiagnostic tests and a
indications to our MyPRS8 test. We cannot estimate the amounts we will neenviest in order to achieve the new indications@w tests, nt
do we know if we will be successful in these enadeav

Interest expens

Interest expense was $1,020,801 for the nine marided September 30, 2014, compared to $1,5050t98d same period in 20:
The decrease was primarily attributable to the O&drtversion that occurred on June 17, 2014. Wedaixhat interest expense going forw
will decrease significantly.

Net loss attributable to stockholde

For the foregoing reasons, we had a net loss ati#titte to stockholders of Signal Genetics, Inc$@,631,931) for the nine mon
ended September 30, 2014, compared to a net toksitble to stockholders of Signal Genetics, bfc$(2,196,482) for the nine months en
September 30, 2013.

Liquidity and Capital Resources

We had cash of $6,388,358 at September 30, 201paen to $209,348 at December 31, 2013, and totakmt liabilities o
$1,995,078 at September 30, 2014 compared to 92380 at December 31, 2013. As of September 304,20 had working capital
approximately $6,660,000.

Prior to our IPO, our principal sources of cashevprimarily borrowings on our note payable to tblated party. We received
proceeds of approximately $6,144,000 from the IBfie( the payment of underwriter commissions arfdriofy expenses). We expect tha
our revenues grow, our operating expenses will gaod, as a result, we will need to generate sigpnifi additional net revenues to ach
profitability.

The Company has no material commitments for capikpénditures at this time.

At September 30, 2014, following the Debt Conversithe Corporate Conversion and the IPO, the Cognpad positive workin
capital and stockholdergquity. Although we are forecasting continued éssand negative cash flows as we continue to fumaelling an
marketing activities and research and developmegrams, we believe that we have enough cash od teasupport operations for at lea
year. Going forward, as we continue our sellingl amarketing activities and research and developrpergrams, we may seek additic
financing and/or strategic investments. Howeveerghcan be no assurance that any additional fingnor strategic investments will
available on acceptable terms, if at all. If evamtLircumstances occur such that we do not olatdditional funding, we will most likely |
required to reduce our plans and/or certain digmraty spending, which could have a material adveffect on our ability to achieve «
intended business objectives.
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Operating activities
The following table sets forth our net cash usedparations for the periods indicated:

Nine Months Ended
September 30,

2014 2013
Net loss $(5,631,93) $(1,956,48)
Non-cash adjustmen 4,882,82! 1,596,03!
Changes in operating assets and liabili (467,145 (305,92)
Net cash used in operating activities of discorgthoperation - (143,875
Net cash used in operatia $(1,216,25) $ (810,24)

We used $1,216,250 of net cash in operating aetivin the nine months ended September 30, 201d-chish adjustments primar
reflect stock compensation expense of $3,578,4@8brameash accrued interest on the note to the relatety p& $1,007,733. Changes
operating assets and liabilities primarily refladecrease in inventory of $124,577 and an increaaecounts payable and accrued expens
$404,360, offset by an increase in accounts reblvaf $700,480 and a decrease in lease termidabandonment payable of $305,069.
decrease in inventory was primarily due to the rignof the receipt of supplies. The increase irpants payable and accrued expenses
primarily due to increased operating expenses iaduduring the period. The increase in accountsivable was primarily due to increa
revenues in 2014 from our n@ontracted customers, who have historically takemgér to pay, as well as the timing of collectidrsn oul
direct-billed customers. Our days sales outstaniDgQO”) for the nine months ended September 30, 2014 atseased to 93 days from
days for the year ended December 31, 2013, dusetotreased revenues from nmomtracted customers, which have historically talkege
to pay. We do not know if collections will remainthese levels. Moreover, future collections magedel upon our ability to obtain imetworl
contracts with additional insurance providers. @ikerease in the lease termination/abandonment |gayi@s due to payments made on the
terminated lease.

We used $810,247 of net cash in operating actsvitiethe nine months ended September 30, 2013.dssh-adjustments primat
reflect noneash accrued interest on the note to the relatelyy pé& $1,484,149. Changes in operating assetsliabdities primarily reflec
decreases in accounts receivable of $270,273 offgetdecreases in accounts payable and other accewpdnses and the le
termination/abandonment payable of $270,249 an®.823, respectively. The primary reason for thereise in accounts receivable was
to an improvement in our internal billing processesl the collection rate from third party provide@ur DSO for the nine months en
September 30, 2013 was 90 days. The decreasesduords payable and other accrued expenses wenarfyi due to payments and reducti
in fees for legal and consulting services. Therelese in the lease termination/abandonment payeddedue to payments made on the
terminated lease. The net cash used in operattigitees of discontinued operations was primarlye to payments made for remair
liabilities of one of our subsidiaries.

Investing activitie:

We had $12,616 of net cash used in investing dietivin the nine months ended September 30, 20&4pdmarily to purchases
property and equipment as well as in the additioonat associated with the security deposit forrew California lease.

We had $8,327 of net cash provided by investingyidiess in the nine months ended September 30, 203primarily to decreases
security deposits.

Financing activities

We generated $7,407,876 of net cash from finanattiities during the nine months ended SeptemBer2814, primarily due
proceeds of $8,500,000 received from the IPO ar@b$DO0 received from our note payable to the rdlaggaty, offset by $1,855,675 paid
deferred issuance costs.

We generated $915,640 of net cash from financitigiaes during the nine months ended Septembe2803, primarily due to the r

proceeds of $1,355,526 on our note payable toela¢ed party, offset by $240,000 paid in distribng and $154,033 paid for deferred issu
costs.
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Description of Indebtedness

Prior to the IPO, we historically borrowed monegnfr our majority stockholder and various entitiesned by him to support o
operations. The majority of these borrowed amowese converted into equity as part of the Debtv@eosion, which occurred prior to 1
Corporate Conversion. As of September 30, 201¢latjigregate amount payable to the related partydd#@gl5,000, which amount is non-
interest bearing and due on demand.

In addition, we acquired certain property and eougpt through the issuance of a note payable tgtalproximately $182,000 of
which the balance at September 30, 2014 was appabely $11,000. The note was payable in thirtyrsonthly installments of $5,320 and the
final payment was made in October 2014. The #ffednterest rate of the note was 3.4%. The rdlaguipment is collateral for the note.

Related Party Transactions
See Note 5 to our Unaudited Consolidated Finargt@tements for a description of our note payabtbdaelated party.
Off-Balance Sheet Arrangements

As of each of September 30, 2014 and December(RB, 2ve were contingently liable for a standbydetif credit for $50,000 issu
as a security deposit on a lease. We have apprtedyr®50,000 of cash in a restricted account thdteld as collateral for this letter of cre
Otherwise, we have no off-balance sheet arrangement

Commitments and Contingencies

As of each of September 30, 2014 and December @13, Dther than our office and laboratory leasemleyment agreements w
key executive officers, a license agreement witiMBhand a services agreement with a third partyssisawith collections from customers,
had no material commitments other than the liagditeflected in our consolidated financial statetse

Critical Accounting Policies and Estimates

The preparation of financial statements in conftymiith U.S. generally accepted accounting priresptequires the use of estimi
and assumptions that affect the reported amountasséts and liabilities, revenues and expensesrelated disclosures in the finan
statements. Critical accounting policies are thaseounting policies that may be material due to lwels of subjectivity and judgme
necessary to account for highly uncertain matterthe susceptibility of such matters to change, tad have a material impact on finan
condition or operating performance. While we baseeastimates and judgments on our experience angidous other factors that we beli
to be reasonable under the circumstances, actsidtgenay differ from these estimates under difie@ssumptions or conditions. We beli
the following critical accounting policies used time preparation of our consolidated financial stegets require significant judgments
estimates. For additional information relatingliese and other accounting policies, see Note 2tauadited consolidated financial stateme
appearing in the final prospectus filed with theCSéh June 19, 2014.

Revenue Recognitic

We recognize revenue from testing services in ammare with the Financial Accounting Standards Boacdounting Standar
Cadification, or FASB ASC, 609Revenue Recognitionwhich requires that four basic criteria be mdbberevenue can be recognized:
persuasive evidence that an arrangement existsie{Rery has occurred and title and the risks i@veards of ownership have been transfe
to the client or services have been rendered;h@)ptice is fixed or determinable; and (4) colledity is reasonably assured. The Comg
records revenues when confirmed tests resultsedieeded to the ordering physicians which are enidethat the services have been perfor
Revenues are recorded on an accrual basis asrnhacdoal obligations are completed and as a sassdys is processed through our labor
under a specified contractual protocol. Revenuesbilted to various payors, including Medicare, ttacted insurance companies, dire
billed customers (UAMS, pharmaceutical companiederence laboratories and hospitals) and non-ottettdnsurance companies. T
Company reports revenues from Medicare, contractedrance companies and directly billed customasetl on the contractual rate.
contractual rate is based on established, agreed rtgies between the Company and the respectiver gand is the price invoiced by -
Company. The Company reports revenues from gmniracted payors based on the amount expected tmllected which is based on
historical collection experience of each payor ayg group, as appropriate. The difference betwdbenamount billed and the amo
estimated to be collected from noantracted payors is recorded as a contractuakalioe at the same time the revenue is recogniaedrite
at reported net revenue. We do not record revermm individuals for billings, deductibles or @ays until cash is collected as collectabilit
not assured at the time services are providedreftre there are no accounts receivable from jbrs. Gross revenues from individi
have been immaterial.
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Our estimates of net revenue from remmtracted insurance companies are subject to ehbaged on the contractual status
payment policies of the thirgarty payors with whom we deal. We regularly refoe estimates in order to make our estimated nevex
accurate as possible based on our most recentitofieexperience with each thiphrty payor. We regularly review our historical leotior
experience for nogeontracted payors and adjust our expected revelouesirrent and subsequent periods accordinglyifiguthe year endt
December 31, 2012, we did not make any adjustntentsir original revenue estimates for 2011, ouwstfirear of operations. During the y
ended December 31, 2013 we recorded a changeanmagéstrelated to nonentracted revenues recorded during 2012 of $57Wbith caused
decrease in overall net revenues in 2013. Thiesgmted 6% of the total n@ontracted revenues for 2012 and 1% of our totatexeenues fc
2012. During the nine months ended September 3D} #4@ recorded a change in estimate related tocoatracted revenues recorded du
2012 and 2013 of $65,000 and $79,000, respectivEys represented 7% of the total nmmtracted revenues for 2012 and 14% of the
non-contracted revenues for 2013. If we have daimumulative percentage reduction in this raofj23%-14% in our estimated amount ta
collected from non-contracted payors on the unctdld accounts receivable from noontracted payors at September 30, 2014 of $61,
this could result in a $79,000 - $85,000 changauinfinancial position and results of operations.

Accounts Receivable and Allowance for Doubtful Aats

We record accounts receivable net of an allowaacddubtful accounts. We estimate an allowancelfubtful accounts based on
aging of the accounts receivable and our histodoliéction experience for each type of payor. Vdeehnot recognized any bad debts from
of our contracted customers or noonatracted insurance companies. However duringhttee months ended September 30, 2014, the Cot
determined that approximately $78,000 of paymergsewsent directly to patients, in error, and idedi approximately $66,000 of olc
Medicare claims that may be past the due date nrements. Although the Company will attempt to remothese funds, an allowance
doubtful accounts of approximately $144,000 waswgetat September 30, 2014 due to the uncertaintthede collections. There was
allowance for doubtful accounts recorded as of Dewr 31, 2013.

The following tables present our gross accountsivable from customers outstanding by aging categeduced by total contract
allowances to arrive at the net accounts receiviabllence at September 30, 2014 and December 33, @@ter than our direct bill custome
all of our receivables were pending approval bydtpiarty payors as of the date that the receivalbbe recorded:

September 30, 201.

0-30 Days 31-60 Days 61-90 Days Over 90 Total

Medicare $ 3453C $ 4757¢ $ 27,91€¢ $ 164,828 $ 274,85(
Contracted insurance compan 10,00( 16,00( 10,921 104,03¢ 140,957
Direct bill 300,927 331,83: - - 632,75¢
Non-contracted insurance compan 134,30( 114,94¢ 122,93( 1,890,27°  2,262,45:
Individual reimbursements - - - 77,902 77,902

479,757 510,35¢ 161,767 2,237,04: 3,388,92:
Less: Contractual allowanc 84,54: 71,232 80,053 1,458,60: 1,694,43:
Less: Allowance for doubtful accounts - - - 144,49; 144,49;
Accounts receivable, net $ 395,21¢ $ 439,12« $ 81,71¢ $ 633,94¢ $1,549,99¢
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December 31, 201.

0-30 Days 31-60 Days 61-90 Days Over 90 Total

Medicare $ 20,60z $ 4120¢ $ 19,79¢ $ 86,87¢ $ 168,481
Contracted insurance compan 20,00c 10,00( 14,00 54,352 98,35z
Direct bill 185,06¢ 13,22( 19,57( - 217,85¢
Non-contracted insurance companies 67,15( 114,55( 126,40C 1,245,36° 1,553,46°

292,81¢ 178,97« 179,76¢ 1,386,59' 2,038,15:
Less: Contractual allowances 35,952 70,42¢ 73,88¢ 863,88(  1,044,14.
Accounts receivable, net $ 256,86/ $ 108,54¢ $ 105,880 $ 522,71f $ 994,01(

The days sales outstanding for the nine monthsce8detember 30, 2014 and the year ended Decemp20383 was 93 and 89 days,
respectively. The increase in the number of dapsimarily due to increased revenues from our nomt@cted insurance companies, which
have historically taken longer to pay. The incraashe aging of our non-contracted insurance corigsais also the result of inefficiencies we
discovered in 2013 in our communication process#sthird-party payors, which related to revenuesf noneontracted insurance compar
during 2012 and early 2013. Once discovered, weectird these inefficiencies and delivered a largantity of requested documents to our
third-party payors, which we believe will enabletagollect significant portions of these revendasaddition, now that these processes have
been improved, we do not anticipate this type ddylen our future collections from third-party pago Revenues from non-contracted
insurance companies represented 15% and 13% od@lirevenues during the nine months ended Semesth 2014 and the year ended
December 31, 2013, respectively. Since these mggtoare slower to pay, our accounts receivable @¥elays will increase if revenues from
these customers continues to increase.

Equity Incentive Compensatii

We recognize compensation expense in an amount &xjtiee estimated grant date fair value of eadelsaward over the estima
period of service and vesting. This estimationhaf fair value of each stodiased grant or issuance on the date of grant iegahumerot
assumptions by management. The use of differentegaby management in connection with these assansptiould produce substanti
different results.

Impairment of Lon-Lived Assets

Our management reviews our loliged assets with finite useful lives for impairntemhenever events or changes in circumste
indicate that the carrying amount of such assetg na be recoverable. We recognize an impairmess lvhen the sum of the fut
undiscounted net cash flows expected to be reafiped the asset is less than its carrying amodirgn lasset is considered to be impaired
impairment to be recognized is measured by the atimuwhich the carrying amount of the asset exsésdair value. Considerable judgm
is necessary to estimate the fair value of thetasmed accordingly, actual results could vary digantly from such estimates. Our m
significant estimates and judgments relating toding-lived asset impairments include the timing amount of projected future cash flows.

Accounting for Income Tax

Deferred income taxes result primarily from tempprdifferences between financial and tax reportibgferred tax assets &
liabilities are determined based on the differebetveen the financial statement basis and tax lohsissets and liabilities using enactec
rates. Future tax benefits are subject to a valnailowance when management is unable to condhateour deferred tax assets will more
likely-thannot be realized from the results of operations. €iimate for the valuation allowance for defergd assets requires manager
to make significant estimates and judgments abeoojegted future operating results. If actual resuliffer from these projections or
management’s expectations of future results chahgey be necessary to adjust the valuation alimea

Recent Accounting Pronouncements
We have reviewed all recently issued standardshamd determined that other than as disclosed ie Rab the consolidated financ

statements included herein, such standards wilhawé a material impact on our consolidated fir@nstatements or do not otherwise app
our operations.
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Future Accounting Pronouncemel

Section 107 of the JOBS Act provides that an emergirowth company, such as our company, can takerdage of an extend
transition period for complying with new or revisadcounting standards. Thus, an emerging growttpaoamcan delay the adoption of cer
accounting standards until those standards wouldrafse apply to private companies. Although teedate have not yet taken advantag
this delay, we have elected to avail ourselveshisf éxtended transition period for adopting newestised accounting standards in the fus
Therefore, we will not be subject to the same newewised accounting standards as other public emieg that are not emerging gro
companies. As a result of this election, our cadstéd financial statements may not be comparableotnpanies that comply with put
company effective dates. In the future, we maytedteopt out of the extended period for adopting e revised accounting standards. If we
so, we will be required to disclose such decisvanich will be irrevocable.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Not applicable to smaller reporting companies.

Item 4. Controls and Procedures.

Disclosure Controls and Procedures

In evaluating the disclosure controls and procesjunganagement recognizes that any controls anceguoes, no matter how w
designed and operated, can provide only reaso@aslerance of achieving the desired control objestiand management is required to a
its judgment in evaluating the cdstnefit relationship of possible controls and pohres. Our management, with the participation af@hiel
Executive Officer and our Chief Financial Officewvaluated the effectiveness of our disclosure otm@nd procedures as of the end o
period covered by this Quarterly Report on FormQBased on that evaluation, our Chief Executivéc®f and our Chief Financial Offic
concluded that our disclosure controls and procsiwrere effective, at the reasonable assuranck &svef the end of the period coverec
this report to ensure that information we are rexgliio disclose in reports that we file or subnnitier the Securities Exchange Act of 193«
amended, (1) is recorded, processed, summarizedepoded within the time periods specified in Sé®s and Exchange Commission rt
and forms, and (2) is accumulated and communidat@danagement, including our Chief Executive Offiaad our Chief Financial Officer
appropriate to allow timely decisions regardinguiegd disclosure.

Internal Control Over Financial Reporting

We are not required to comply with Section 404he&f Sarbane®xley Act under applicable rules for newly publmngpanies and a
therefore not required to make an assessment afftbetiveness of our internal control over finalagieporting. As a result, our managen
has not yet performed an evaluation of our intecoaltrol over financial reporting. Further, our épeééndent registered public accounting fir
not yet required to, nor have they been engageseess, nor have they expressed, an opinion oeftbetiveness of our internal control o
financial reporting. However, in connection wittethudit of our consolidated financial statementsfaand for the years ended Decembe
2013 and 2012, we identified a material weaknessuininternal control over financial reporting. Aaterial weakness is a deficiency, ¢
combination of deficiencies, in internal controleovinancial reporting such that there is a reablEnpossibility that a material misstatemer
our consolidated financial statements will not bevented or detected on a timely basis. The matedgakness identified was due to a lac
accounting and finance personnel and the reliamceutside consultants. As such, our controls oirential reporting were not designec
operating effectively, and as a result there wetiisiments required in connection with closing books and records and preparing
December 31, 2013 and 2012 consolidated finantéments that were made by outside consultants.

To remediate this material weakness, in August0df42 we hired a Chief Financial Officer and a Colhér, each with public compa
financial reporting experience who are helpingabuild our financial management and reportingasfructure, and to develop and docur
our accounting policies and financial reporting gadures. Our internal staff maintained our bookd @tords and prepared the unautc
financial statements included in this Quarterly &&pn Form 10-Q.

Changes in Internal Control Over Financial Reporting
There were no changes in our internal control dimancial reporting that have materially affected, are reasonably likely
materially affect, our internal control over finaacreporting during the period covered by this @edy Report on Form 1@®. However, w

believe the changes we made to our processes dineéngeriod covered by this Quarterly Report séovstrengthen our internal controls ¢
our financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
Not applicable.
Item 1A. Risk Factors.

There have been no material changes to our Ristoisa@s disclosed in our Quarterly Report on F&MQ filed with the SEC ¢
August 14, 2014.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
Unregistered Sales of Equity Securities

None
Use of Proceeds

As noted above, on June 23, 2014, we completedRiipursuant to which we offered and sold 850,0@res of our common stc
at a public offering price of $10.00 per share @araggregate offering price of $8,500,000), purstmthe Companyg’ Registration Stateme
on Form S-1 (File No. 33394668) which was declared effective by the SEQlame 17, 2014. After deducting underwriting disdeusm(
commissions of approximately $595,000, and othéeriofy expenses payable by us of approximately 681000, the Company recei
approximately $6,144,000 in net proceeds. Aegisit@a@orp. acted as the sole book-running manawethe offering

From the closing date of our IPO through Septen@fer2014, we used approximately $985,000 to fund cash losses fro
operations. No payments were made by us to dirgctifficers or persons owning ten percent or mdrew common stock or to th
associates, or to our affiliates, other than paymanthe ordinary course of business to officersshlaries and directors for board of director:
fees.

There has been no material change in the planredfysroceeds from our IPO as described in oulf fin@spectus filed with the SE

on June 19, 2014 pursuant to Rule 424(b). Pendinguses described, we have invested the remair@hgroceeds in our operating ¢
account.
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Iltem 6. Exhibits.

Exh. No. Exhibit Name

10.1 Office Building Lease by and between OT9 OWNER, L&@l Signal Genetics, Inc., dated August 18, 2

10.2 t Reference Laboratory Services Agreentaied as of September 20, 2014, by and betweemISBgnetics, Inc. and The
Board of Trustees of the University of Arkansasracfor and on behalf of the University of ArkansasMedical
Sciences

10.3 t Reference Laboratory Services AgreenmiRésearch Specimens, dated as of September 24, I3pand between The
Board of Trustees of the University of Arkansasrarfor and on behalf of the University of ArkandasMedical
Sciences

31.1 Rule 13-14(a) Certification of Principal Executive Officef Registran

31.2 Rule 1314(a) Certification of Principal Financial Officef Registrant

32+ Section 1350 Certificatio

101.INS* XBRL Instance Documet

101.SCH* XBRL Taxonomy Extension Schen

101.CAL* XBRL Taxonomy Extension Calculation Linkbg

101.DEF* XBRL Taxonomy Extension Definition Linkba:

101.LAB* XBRL Taxonomy Extension Label Linkba

101.PRE* XBRL Taxonomy Extension Presentation Linkb.

t Confidential treatment requested as to portiohghe exhibit. Confidential materials omitted afiléd separately with the Securities
Exchange Commissio

+ This certification is being furnished solely toc@mpany this Quarterly Report pursuant to 18 U.&é€xction 1350, and is not being filed
purposes of Section 18 of the Securities ExcharageofA1934 and is not to be incorporated by refeeeimto any filing of the Registra
whether made before or after the date hereof, rdigas of any general incorporation language in sfilifg.

* Pursuant to Rule 406T of RegulationTSthe XBRL (Extensible Business Reporting Languiad@mation included in Exhibit 101 heretc
deemed furnished and not filed or part of a registm statement or prospectus for purposes of &estll or 12 of the Securities Act of 1!
as amended, or deemed not filed for purposes dfdBel8 of the Securities Exchange Act of 1934raended, and otherwise is not subje
liability under these sections.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the Registrant hgscdused this report to be signed ol
behalf by the undersigned thereunto duly authorized

November 14, 201« SIGNAL GENETICS, INC.

By: /s/ Samuel D. Riccitel
Samuel D. Riccitelli
President and Chief Executive Offic
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OFFICE BUILDING LEASE

THIS OFFICE BUILDING LEASE (this “ Leas®) is made as of August __ , 2014 (the “ Effectbate”), by and between O°
OWNER, LLC, a Delaware limited liability company I(andlord”), and SIGNAL GENETICS, INC., a Delaware corpoaoati(“ Tenant’).

ARTICLE 1
TERMS AND DEFINITIONS
For the purposes of this Lease, the following tesimall have the following definitions and meanings:
1.1 Landlord : OT9 Owner, LLC, a Delaware limited liability corapy
1.2 Landlord’s Address:
(For Notices)

OT9 Owner, LLC

c/o BBL Inc.

450 B Street, Suite 400
San Diego, CA 92101
Attention: Casey Brown

(For Rent — via regular U.S. mail only (use addiessw for overnight or courier deliveries))

OT9 Owner, LLC
PO Box 515452
Los Angeles, CA 90051-6752

(For Rent — via overnight and courier deliveries/pn

OT9 Owner, LLC

c/o Source HOV-Carson

Carson Industrial Park

Attn: Cherie Reddy c¢/o Wausau Financial Systems
20500 Belshaw Avenue

Carson, CA 90746

(For Rent — via transfers only)

Bank Name: OneWest Bank, FSB

Account No.: 1852010300

Account Name: OT9 Owner, LLC

ABA: 322270288
1.3 Tenant: Signal Genetics, Inc., a Delaware corporation
1.4 Tenant's Address:

(For Notices)

Signal Genetics, Inc.

5740 Fleet Street, Suite 260
Carlsbad, CA 92008



1.5 Building : That certain two (2)-story building located at 574Bleet Street, Carlsbad, California 92008 (the “Idéing "),
within the Project (defined in Section élow).

1.6 Premises: Approximately 5,561 Rentable Square Feet (ddfibelow) (and 4,708 Usable Square Feet (defined belo
subject to final determination in accordance widltt®n 2.2below, in Suite number 260 in the Building (therémises)).

1.7 Initial Term : Thirty-six (36) months commencing on the Comnesnent Date.
1.8 Tenant's Vehicle Parking Spaces Tenant is hereby allocated four (4) unreservakipg spaces per 1,000 rentable sq

feet of the Premises (* Unreserved Parking Spgceswithin the Parking Areas (defined below) at no éiddal charge during the term, sub
to Section 33.below.

1.9 Tenant Improvements: Landlord shall construct Tenant ImprovementstherSpace Plan attached_as SchetBig” to the
Work Letter Agreement (defined below), and incogied herein by this reference_(* Space P)arand pursuant to the Work Letter Agreen
described in Section 2elow.

1.10 Scheduled Commencement Date October 1, 2014 (the * Scheduled Commencemetd Da

1.11 Commencement Date The thirtieth (30") day after the date on which Landlord deliverssgssion of the Premises
Tenant with the Tenant Improvements Substantiaiyn@lete pursuant to the terms and conditions af, amnthat term is defined in, the W
Letter Agreement (* Delivery Dat§. Commencing on the Delivery Date, Tenant may occapy conduct its business operations withir
Premises under all of the terms and conditionsisfltease (other than the obligation to pay BasintRand the Rules and Regulations atta
hereto.

1.12 Basic Rent: Commencing as of the Commencement Date, Tenafitgsy the following Basic Rent:

Months of Term Monthly Installments of Basic Rent Annual Basic Rent
($/mo) ($lyr)
1-12* $13,902.5C $166,830.0(
13-24 $14,347.3¢ $172,168.5¢
2E-36 $14,792.2¢ $177,507.1:

* Monthly installments of Basic Rent shall be aloafer a period beginning on the first day of thes® (2"d) month of the Initial Term ar
ending on the last day of the fourtht{3 month of the Initial Term pursuant to the terms @onditions of Section Shelow.

Basic Rent shall be net of electricity service.
1.13 Base Year. Calendar year 2015 (the “ Base Y&ar
1.14 Tenant's Percentage 3.12%.
1.15 Security Deposit: $14,792.26.

1.16 Broker(s ): Colliers International (Kevin Craven, David Kaasky), representing Tenant, and Cassidy Turlet{)
Sundberg, Aric Starck), representing Landlord.

1.17 Permitted Use: General office purposes and no other use, sutgammpliance with all applicable Laws (definezldw) (the
“ Permitted Usé).

1.18 Building Area : 39,632 Rentable Square Feet.

1.19 Project Area: 178,482 Rentable Square Feet.




ARTICLE 2
PREMISES AND COMMON AREAS

2.1 Premises. Landlord hereby leases to Tenant and Tenanbiideamses from Landlord the Premises outlined enRlloor Pla
attached hereto, marked Exhit-1" , and incorporated herein by this reference (* iDatbf Floor Plan of Premis€$. The Premises a
located in the Building, which, together with tharking Areas and three (3) additional two §X¢y office buildings situated adjacent the
(collectively known as the Ocean Terrace Corpo€aster), is located on the parcel or parcels dfpezperty (“ Project Sité) outlined on th
Project Site Plan attached hereto, marked as BExXtibil” , and incorporated herein by this reference (* &bSite Plar) (all of which
together with the Building Common Areas and thejdtoCommon Areas, as hereinafter defined, areectillely referred to as theProjec
"). The Premises are leased in their “AS-IS” cdiodi in accordance with Article 14provided however, (i) the Premises will be imprdyby
Landlord with the Tenant Improvements describethaWork Letter Agreement, a copy of which is attt hereto, marked as ExhibR” anc
incorporated herein by this reference (* Work Leagreement); (i) the Building Systems shall be in good workingler and repair as of t
Commencement Date to serve the Premises at thés ldescribed in the Standards for Utilities andvigess (defined below); and (iii) t
Premises shall be in good working order and regsiof the Commencement Date. The Premises aredadgoe the purposes of this Lease
have approximately the number of Rentable Squageé dessignated in Section 1.8ubject to adjustment as described in Sectiom@@w. Thi
parties hereto agree that this Lease is upon an@duo the terms, covenants and conditions heseirforth. Each of Landlord and Ter
covenants as a material part of the consideratiothis Lease to keep and perform each and akidf terms, covenants and conditions by
be kept and performed.

2.2 Rentable and Usable Area

2.2.1. Landlord and Tenant stipulate and agre¢ tfa) subject to Section 2.22low, (i) the Rentable Square F
contained in the Building is as specified_in Sattihi8and (ii) the Rentable Square Feet contained inPttugect is 178,482, and (b) -
Rentable Square Feet of the Building shall inclaief, and the Rentable Square Feet of the Pransisall include a portion of (such portiol
be equitably determined by Landlord) the total squeet contained in the common areas (i.e., lahliil room, fire control room, etc.) on
ground floor of the Building. The initial MonthBasic Rent, Annual Basic Rent and Tenant's Pergengaecified in Section 1.1f this Leas
are based upon the approximate Rentable Squareoftet Premises set forth in Section arél the Rentable Square Feet of the Buildin
forth in Section 1.18 The Memorandum of Lease Terms (as defined ini@e8 ) shall indicate, among other things, the actuahtBRiale
Square Feet and Usable Square Feet of the Prerasssst forth in this Section 2.2.1

2.2.2. Landlord reserves the right to modify (a) the stadd utilized hereunder for the measurement of &datSqual
Feet and Usable Square Feet (so long as any sudffication is reasonably consistent with then pikvg Institutional Owner Practic
(defined below)) and (b) consistent with any sucbdifications of measurement standards, to adjustRentable Square Feet and Us
Square Feet of the Premises and the Building armqmidions thereof and any economic terms set foettein (such as TenastPercentag
calculated on the basis thereof; provided that laddshall have no right to adjust the Basic Rdm@ntin effect as a result of any s
modification.

2.3 Common Areas. Tenant and its employees, invitees and agera save the nonexclusive right to use in commoth
Landlord and other tenants or occupants of thectaind their respective employees, invitees aedtagsubject to the Rules and Regula
referred to in_Section 35.kielow and all covenants, conditions and restristiaffecting the Project, the following areas apgnant to th
Premises:

2.3.1. the Buildingg common entrances, lobbies, shared entry loblidscarridors, shared restrooms, service a
elevators, stairways, accessways and ramps, antbtheon pipes, wires and appurtenant equipmentrgetiie Premises (collectively, the “
Building Common Area¥);

2.3.2. loading and unloading areas, trash areas, servEagsaparking areas, roadways, sidewalks, walkwplgzas
parkways, driveways, landscaped areas and simigasaand facilities from time to time situated witthe Project (collectively, the Projec
Common Area$); and




2.3.3.  the Parking Areas.

2.4  Landlord’s Reservation of Rights. Landlord reserves for itself, and for the owsgrdnd operator(s) of the Project or
portion thereof, the right from time to time withouaterial interference with Tenant's Permitted Use

2.4.1. to install, use, maintain, repair and replace pipets, conduits, wires and appurtenant metersegugpment fc
service to other parts of the Building above thiéinge surfaces, below the floor surfaces, withir tivalls and in the central core areas o
Premises, and to relocate any pipes, ducts, candwites and appurtenant meters and equipment wéniehlocated in the Premises
elsewhere, and to expand the Building and/or thékifg Areas (after which expansion there shall beappropriate adjustment made
Tenant’s Percentage);

2.4.2. to make changes in its sole and absolute discreétiahe Building Common Areas, the Project Commaea
and/or the Parking Areas, including, without lintiba, changes in the location, size, shape and eumwibdriveways, entrances, parking spe
parking areas, loading and unloading areas, ingeggsss, direction of traffic, landscaped areakvealkways;

2.4.3. to close temporarily any of the Building Common &sethe Project Common Areas and/or the Parking#\fe
maintenance purposes and to avoid claims of ppasarirights so long as reasonable access to #miBes remains available;

2.4.4. to designate other land outside the boundariebeBuilding or the Project to be a part of the EcbjCommo
Areas;

2.4.5.  to add additional buildings and improvetada the Project Common Areas;

2.4.6. to use the Building Common Areas, the Project Comreas and/or the Parking Areas while engagedakimg
additional improvements, repairs or alterationth®Building, the Parking Areas or the Projectaoy portion thereof; and

2.4.7. to do and perform such other acts and make sudr otfanges in, to or with respect to the Projearyr portiol
thereof as Landlord and/or the owner(s) and/or atpefs) thereof may deem to be appropriate.

ARTICLE 3
TERM

3.1 Initial Term . The “ Initial Term” of this Lease shall be for the period designatedection 1.7, commencing on tt
Commencement Date and ending on the last day omiveth in which the expiration of such period osguwinless sooner terminatec
hereinafter provided; provided that if the Commaeneat Date occurs on a day other than the firstafagny calendar month, for purpose:
calculating the date (the_* Expiration Dd)eon which the Term is scheduled to expire and timénty of all scheduled increases in Basic |
during the Term, the Commencement Date shall benddédo be the first day of the calendar month feihg the Commencement Date. -
Commencement Date, the date upon which the Inigain of this Lease shall end unless sooner tereihptrsuant to the provisions her
the Rentable Square Feet and Usable Square Féwt Fremises and Tenant's Percentage as determimsdant to Section 24bove shall t
specified in a Memorandum of Lease Terms, whichl dbe in the form of _ExhibitC” , attached hereto and incorporated herein by
reference (the * Memorandum of Lease Tefinsand shall be executed by Tenant as soon as praletiaiter the Commencement Date.
used herein, “ Term shall refer to the Initial Term as it may be extedidy written agreement of Landlord and Tenantduiting, withou
limitation, as a result of Tenant's exercise offtgension Option in accordance with Section 3etoWw.

3.2 Option to Extend . Tenant shall have the option_(* Extension Optipto extend the Term of this Lease for one (1) addé
period of three (3) years (* Extension Tefin The Extension Term shall commence on the day imatelgi following the last day of the Init
Term and shall end on the day immediately precetlinghird (3'9) anniversary of the first day of such Extensiomriie Notwithstanding ar
provision of this Section 3.@ the contrary, the Extension Option shall be peatto Signal Genetics, Inc. or any Permitted $faree (as th
term is defined in Section 27b&low).




(a) Tenant shall exercise the Extensiotid@pby giving written notice to Landlord of itsegltion to do so not earl
than nine (9) months and not later than six (6) tm®prior to the last day of the Initial Term. Thieing of such notice of extension by Ter
shall automatically extend the Term of this Leasestuich Extension Term, and no instrument of rehewaxtension need be executed. Ir
event that Tenant fails to give timely notice tantbord, this Lease shall automatically terminatéhatend of the Initial Term and Tenant s
have no further option to extend the Term of thémée. The Extension Option shall be exercisabledmant only on the express condition
(i) at the time of the exercise, and at all timesmpto the commencement of the Extension Term,afi¢ishall not be in monetary or mate
default beyond any applicable notice and cure pewioder any of the provisions of this Lease, aijdrénant shall not have been ten (1C
more days late in the payment of Basic Rent maa tince during any twelve (12) consecutive montiogdeluring the Initial Term.

(b) The Extension Term shall be on a#t thrms and conditions of this Lease, except tfiptTenant shall have |
further right or option to extend the Term as pded by this Section 3and (ii) the Basic Rent for the Extension Term kbalequal to the F:
Market Rental Value of the Premises for such Extem$erm, determined pursuant to Subsection 3i¥t&w. If Tenant subleases any por
of the Premises or assigns or otherwise transfersrderest under this Lease (other than to a RtxdhiTransferee), the Extension Option ¢
lapse. If Tenant subleases any portion of the RBesror assigns or otherwise transfers any intefégenant under this Lease to any persc
entity (other than a Permitted Transferee) after @éRercise of the Extension Option but prior to deenmencement of the Extension T
(whether with or without Landlord’ consent), the Extension Option shall lapse aedTérm of this Lease shall expire as if the Exien
Option was not exercised.

(c) For the purposes hereof, “ Fair MafRental Valu€' of the Premises shall mean rent (including additioant an
considering any “base year” or “expense stapplicable thereto), including all escalationsyhich tenants, as of the commencement o
Extension Term are, pursuant to lease renewal actiosns completed within the eighteen (18) monthiergo the first day of the Extensi
Term, leasing non-sublease, non-encumbered, nahetja) non-equity space (unless such space wasdeaursuant to a definition ofair
market” comparable to the definition of Fair Market RerNallue) comparable in size, location and qualityhte Premises for a Compare
Term, as that term is defined in this Subsecti®{c3.(* Comparable Transactiori}, which comparable space is located in the Compe
Buildings, as that term is defined in this Subsee®.2(c), giving appropriate consideration to the annuatakrates per rentable square f
the standard of measurement by which the rentajlare footage is measured, the ratio of rentahlaregfeet to usable square feet, and te
into consideration only, and granting only, thddaling concessions (provided that the rent payabléomparable Transactions in which
terms of such Comparable Transactions are detednipaise of a discounted fair market rate formulalde equitably increased in order-
such Comparable Transactions will not reflect @alimted rate) (collectively, “ Rent Concessiths(a) rental abatement concessions or buil
out periods, if any, being granted such tenant®mmection with such comparable spaces; (b) tangrbvements or allowances provided c
be provided for such comparable space; and (@th#r monetary concessions, if any, being granteth $enants in connection with si
comparable space; provided, however, that notwétitihg anything to the contrary herein, no consitien shall be given to the fact t
Landlord is or is not required to pay a real eskatskerage commission in connection with the agpyblie term or the fact that the Compar.
Transactions do or do not involve the payment ai estate brokerage commissions. Notwithstandimghéng to the contrary herein,
calculation of Fair Market Rental Value shall alake into consideration any rights, privilegesioehses relating to the use or occupancy ¢
Premises granted to Tenant. The term “* Comparbdéds” shall refer to the length of the lease term, withmmnsideration of options to exte
such term, for the space in question. In additiba,determination of the Fair Market Rental Vashall include a determination as to whet
and if so to what extent, Tenant must provide Lardilvith financial security, such as a letter afdit or guaranty, for Tenastrent obligatior
during the Extension Term. Such determinationldba@lmade by reviewing the extent of financial s#gguhen generally being imposed
Comparable Transactions upon tenants of compafadalacial condition and credit history to the thexisting financial condition and cre
history of Tenant (with appropriate adjustmentsateount for differences in the themisting financial condition of Tenant and suches
tenants). The term* Comparable Buildirfigshall mean the Building and other office buildirvgsich are comparable to the Building in te
of age (based upon the date of completion of cootm or major renovation as to the building canitey the portion of the Premises
question), quality of construction, level of sergcand amenities (including parking availabilitylgrarking rates), size and appearance, ar
located in the Carlsbad Ranch submarket (* Compaaiea”).




(d) Promptly after receiving Tenantotice of its election to exercise the Extend@ption, Landlord shall provic
Tenant with Landlord’s good faith estimate of therAVlarket Rental Value of the Premises for theeBgton Term (“_Landlord Fair Marke
Rental Value Noticé). In the event that Tenant objects to Landlerdetermination of the Fair Market Rental Valuehivitten (10) busine
days following Tenant's receipt of LandlosdFair Market Rental Value Notice, Landlord and dmnshall attempt to agree upon the
Market Rental Value using their best good faittodff. If Landlord and Tenant fail to reach agreetwethin ten (10) business days follow
Tenant’s objection to the Fair Market Rental Valtre “Outside Agreement Date'then each party shall make a separate determinetithe
Fair Market Rental Value within five (5) businesayd after the Outside Agreement Date, and suchrrdigtations shall be submitted
arbitration in accordance with Subsection 3.2(dhiipugh_Subsection 3.2(d)(vii) belaw

() Landlord and Tenant shall each appoire arbitrator who shall be a real estate brokey shall have be:
active over the five (5) year period ending ondhage of such appointment in the leasing of comrakaffice properties in the Carlsbad Ra
submarket. The determination of the arbitrato@ldbe limited solely to the issue of whether LandIs or Tenans submitted Fair Mark
Rental Value is the closest to the actual Fair MaiRental Value, as determined by the arbitratialsng into account the requirement:
Subsection 3.2(c) Each such arbitrator shall be appointed wititedn (15) days after the applicable Outside Agreet Date.

(i) The two (2) arbitrators so appointglaall within ten (10) days of the date of the @ppoent of the la:
appointed arbitrator agree upon and appoint a thitgtrator who shall be qualified under the samigeria set forth hereinabove
qualification of the initial two (2) arbitrators.

(iii) The three (3) arbitrators shall kit thirty (30) days of the appointment of the dharbitrator reach
decision as to whether the parties shall use Laddlmr Tenant submitted Fair Market Rental Value and shallfgdtandlord and Tena
thereof.

(iv) The decision of the majority of ttteee (3) arbitrators shall be binding upon Landlland Tenant.

(v) If either Landlord or Tenant fails &ppoint an arbitrator within fifteen (15) dayseafthe applicab
Outside Agreement Date, then the arbitrator appdifity one of them shall reach a decision, notifpdlard and Tenant thereof and s
arbitrator’s decision shall be binding upon Landland Tenant.

(vi) If the two (2) arbitrators fail tayeee upon and appoint a third arbitrator, or ifhbparties fail to appoint i
arbitrator, then the appointment of the third adbdr or any arbitrator shall be dismissed andrttatter to be decided shall be forthv
submitted to arbitration under the provisions & fimerican Arbitration Association, but subjectthe instruction set forth in thiSubsectio

3.2(d).

(vii) The cost of the arbitration shadl paid by Landlord and Tenant equally.
ARTICLE 4
DELIVERY

Landlord will endeavor to tender possession ofRhemises to Tenant with the Tenant Improvementstaabally Complete not le
than thirty (30) days before the Scheduled Commmec Date; provided, that if the date on which Uardiactually tenders possession of
Premises to Tenant in such condition does not coowr before thirty (30) days before the Sched@edimencement Date, this Lease
not be void or voidable, the Term of this Leasdlsia be extended, and Landlord shall not be &abl Tenant for any loss or damage resu
therefrom; provided further that Landlord shall gsenmercially reasonable efforts to tender to Tédafivery of possession of the Premise
such condition as soon as reasonably possibleattere




ARTICLE 5
RENT

5.1 Annual Basic Rent. Tenant shall pay Landlord as consideration ieruse and enjoyment of the Premises as “ Basit 'Ren
the Monthly Basic Rent designated_in Section Islbject to proration as hereinafter provided)qua monthly installments, each in adve
on the first day of each calendar month duringThen commencing on the Commencement Date, excapttik first months Rent shall k
paid to Landlord upon delivery to Landlord of a gayf this Lease, executed by Tenant. If the Tefrthis Lease commences on a day ¢
than the first day of a calendar month or ends dayaother than the last day of a calendar moh#n the Rent for such period shall be pror
on the basis of a thirty (30) day month. Landlbedeby waives Tenastobligation to pay Basic Rent for a period begignon the first day «
the second (24) month of the Initial Term and ending on the lday of the fourth (4") month of the Initial Term. Landlord and Ter
acknowledge and agree, however, that the foregeaiger by Landlord of Tenant’'s obligation to paysBaRent does not extend to Tenant’
obligation to pay the cost of separately metereectatity or Additional Rent in accordance with th@ovisions of Section 5.
below. Notwithstanding the foregoing, in the evirdt Tenant commits a default or abandons or ead#ie Premises prior to the expiratio
the Lease, or if Tenamstright to possession of the Premises is terminayedandlord as a result of Tenant committing sad#f Landlord sha
be entitled to recover from Tenant, in additioratty damages otherwise available to Landlord urttetdrms and conditions of this Lease
amount equal to the unamortized portion of the migrinstallments of Basic Rent waived by Landlondaccordance with the provisions of -
Section 5.1

5.2  Additional Rent . In addition to the Basic Rent, Tenant agregsalp as Additional Rent (defined below) the amournRen
adjustments and other charges required by thisd.e@her charges to be paid by Tenant hereunaguding, without limitation, payments 1
Tenant’s Percentage Share of Operating Expensed, Reperty Taxes, insurance, insurance deductidhesrepairs shall be considered
Additional Rent’ for purposes of this Lease. The term “ Remts used in this Lease shall mean Basic Rent andiéwa Rent and all oth
amounts payable by Tenant pursuant to this Le®#fgen no other time is stated herein for paymentmaant of any amount due from Tenar
Landlord hereunder shall be made within fifteen) (i%siness days after Tenant’s receipt of Landknaoice or statement therefor. All R
shall be paid to Landlord, without prior demand avithout any deduction or offset except as spetifierein, in lawful money of the Unit
States of America, at the address designated itioBet.2 hereof or to such other person or at such otherepdas Landlord may from time
time designate in writing.

5.3 Late Payment. If Tenant fails to pay any installment of Rertiem due or in the event Tenant fails to make ahgrgbaymer
for which Tenant is obligated under this Lease wtaa, such late amount shall accrue interest amérieshall pay Landlord as Additio
Rent interest on such amount at an annual rate’ @efault Rate’) equal to the lesser of: (@) the then prevailirignprrate of Bank of Americ
NT & SA (the” Prime Rate’) plus six (6) percentage points or (b) the maximate permitted by law from the date such amount inecdui
until such amount is paid. If the format or compnots of the Prime Rate are materially changedf, threi Prime Rate ceases to exist, Lanc
shall substitute a prime rate or alternative base of interest that is maintained by the Bank ofefica NT & SA or similar financial institutic
which Landlord determines in its reasonable busifeggment. In addition to said interest, Tenduatlgpay to Landlord concurrently with ¢
installment of Rent, or other payment, not paidchwitfive (5) days of the date upon which it is daed Landlord may demand same f
Tenant, as Additional Rent, a late charge equéiVeopercent (5%) of the late amount to compenkatedlord for the extra costs incurred :
result of such late payment. THE PARTIES AGREE THANY SUCH LATE PAYMENT MAY CAUSE LANDLORD TO INCUF
ADMINISTRATIVE COSTS AND OTHER DAMAGE, THE EXACT AMDUNT OF WHICH WOULD BE IMPRACTICABLE Ol
EXTREMELY DIFFICULT TO ASCERTAIN, AND THAT SUCH INEREST AND LATE CHARGE REPRESENT A FAIR AN
REASONABLE ESTIMATE OF THE DETRIMENT THAT LANDLORDWILL SUFFER BY REASON OF LATE PAYMENT B
TENANT. Acceptance of any such interest and ldtarge shall not constitute a waiver of any TenaefaDIt with respect to the overc
amount, or prevent Landlord from exercising anyhef other rights and remedies available to Landf@ngtunder or at law.

5.4  Additional Late Payment Remedies If any payment of Rent made by check, draft onay order is returned to Landlord
to insufficient funds, or otherwise, Landlord shadlve the right, at any time thereafter and upotiddqdefined below) to Tenant, to reqt
Tenant to make all subsequent payments of Rentakhiers or certified check. Any payment returned to Lardi shall be subject to
handling charge of $50.00. If Tenant fails to payinstallment of Basic Rent within ten (10) daghoiwing the date the same is due on
three (3) or more occasions during any twelve (@@jth period, Landlord shall have the right, initidd to any other rights or remedies it n
have hereunder or at law, to require Tenant thexestf pay installments of Basic Rent quarterlpdvance.

-7-




ARTICLE 6
RENT ADJUSTMENT
6.1 Definitions . For the purposes of this Lease, the followingheshall be defined as follows:

6.1.1. Annual Operating Expense Allowance: “ Annual Operating Expense Allowan¢eshall mean the Tenarst’
Percentage of the actual Operating Expenses alkobabeunder to the Base Year.

6.1.2.  Operating Expenses: “ Operating Expenses shall consist of all costs of operation, managemewnershif
insurance, maintenance and repair of the Projeciyding without limitation the Building, the Builty Common Areas, the Parking Areas,
Project Common Areas and all other portions of Bmeject, including any expansions thereof by Lardllor by the owner(s) and/or 1
operator(s) thereof. Operating Expenses shaludel without limitation, the following: (a) any @rall nontax assessments payable
Landlord for, or costs or expenses incurred by lLangdin connection with, the Building or the Prdj@eirsuant to any covenants, condition
restrictions, reciprocal easement agreements, ¢griarcommon agreements or similar restrictions and agee¢s affecting the Building or t
Project; (b) assessments and any taxes or assdsdmeesafter imposed in lieu thereof; (c) Rent $a&ed gross receipts taxes (whether ass
against Landlord or assessed against Tenant amdbyalandlord, or both); (d) water and sewer chsrde) accounting, legal and ot
consulting fees incurred by Landlord in connectidth the Project or any portion thereof; (f) thet west and expense of insurance, anc
associated insurance deductibles, for which Laxdéord/or the owner(s) and/or the operator(s) ofRt@ect is (are) responsible or any -
mortgagee with a lien affecting the Premises realsigndeems necessary in connection with the operatf the Building or the Project; |
common area utilities, including, but not limited, tany and all costs and fees associated with rib&allation, maintenance, repair,
replacement of intrabuilding network telephone aadia cable; (h) janitorial services, security, lahdgilities surcharges or any other ci
levied, assessed or imposed by, or at the directioor resulting from statutes, including, but fiotited to, the Americans with Disabilities /
(42 U.S.C. Section 12101 et seq.), or regulationgt@rpretations thereof promulgated by, any fallestate, regional, municipal or lo
government authority in connection with the use@acupancy of the Project or any portion theregfeists and expenses incurred or suff
by Landlord in connection with transportation oesgy management programs; (j) the cost (amortizeal such period as is customary ut
sound institutional real estate property managemertedures (“ Institutional Owner Practi¢gstogether with interest at a ratel(iterest Rat
") equal to the Prime Rate plus two (2) percentagetpain the enumerated balance): (i) of any cajmitptovements or replacements inter
as laborsaving devices or to effect other economies inrttantenance or operation of, or stability of seegido, the Building (includir
Building Common Areas) or the Project Common Arkegd andlord or by the owner(s) and/or the operalattiereof, or (ii) of replacing a
equipment, systems or materials needed to opdrat@rject or any portion thereof at the same tyukdivels as prior to the improvemen
replacement or as mandated by revisions or govertahmterpretations of any applicable Laws (dedibbelow), or (iii) which are designed
reduce Operating Expenses or to comply with Lawsc@sts incurred in the management of the Projechkiding management fees (includ
supplies, materials, equipment, site management office rent, wages and salariesngfloyees used in the management, operatio
maintenance thereof, payroll taxes and similar gawental charges with respect thereto), a Buildimgnagement fee (not to exceed t
percent (3%) of gross receipts, grossed up toatefimetyfive percent (95%) occupancy); (I) a monthly adrsirative fee of $2,000 for t
Project; (m) all costs and expenses forcainditioning, waste disposal, heating, ventilatielgvator repair and maintenance, supplies, mass
equipment, and tools incurred in connection with Eroject or any portion thereof (except as theesanpayable to Landlord by tenants of
Project under their leases for space in the Pipjét) repair and maintenance of the roof and stinat¢ portions of the Building, the Buildi
Common Areas, the Project Common Areas and theiRpAceas, including the plumbing, heating, vetitilg, air conditioning and electric
systems installed or furnished by Landlord; (o) memance costs of the Building, the Parking Areas the Project or any portion there
including utilities and payroll expenses, rent efgpnal property used in maintenance and all athkeep; (p) costs and expenses of gardt
and landscaping the Project or any portion therég)f;maintenance of signs located in or about ttegelet (other than Tenamst'signs or th
signs of other tenants or occupants of the Builditngp are responsible to maintain their own sigfig)personal property taxes levied or
attributable to personal property of Landlord ag tiwner(s) and/or operator(s) of the Project usembinnection with the Project; (s) reason
audit or verification fees incurred in connectioithathe Project; and (t) the costs and expensespiirs (including latent defects), resurfac
maintenance, painting, lighting, cleaning, refusmoval, security and similar items incurred witBpect to the Project, including appropr
reserves.




Operating Expenses shall not include: (A) deptamiaon the Building or equipment therein; (B) ldéord’s organizationi
overhead and executive salaries (above buildingagram and any expense paid to Landlord or to sigvsd or affiliates of Landlord for goc
and/or services to the extent the same exceedasts of such by unaffiliated third parties on a petitive basis; (C) real estate broler’
commissions; (D) legal fees and disbursements iaduor collection of tenant accounts or negotiatih leases, or relating to disputes betv
Landlord and other tenants and occupants of thiidgior Project or between Landlord, any managdraempany and/or parking service;
the cost of any capital improvements unless spatdi§i permitted by this Section 6.1;3F) Real Property Taxes; (G) amounts receive
Landlord on account of proceeds of warranties suiiance to the extent the proceeds are reimburdedioreexpenses which were previot
included in Operating Expenses and costs paidrimnts on account of excess or after hours seraitésitilities; (H) payments of principal &
interest on any mortgages upon the Project or Bigld(l) payments of ground rent pursuant to angugd lease covering the Projec
Building; (J) the costs of gas, steam or other;faperation of elevators and security systems;imgatooling, air conditioning and ventilatit
chilled water, hot and cold domestic water, sewet ather utilities or any other service work oriliag, or level or amount thereof, provided
any other tenant or occupant in the Project whithee (x) is not required to be supplied or furridhby Landlord to Tenant under
provisions of this Lease or (y) is supplied or fahed to Tenant pursuant to the terms of this Leageseparate or additional charge; (K) ¢
of building-out any tenant spaces; and (L) any cost that isessty excluded from Operating Expenses in an espgpeovision contained in tl
Lease.

6.1.3. Annual Real Property Tax Expense Allowance “ Annual Real Property Tax Expense Allowaricghall mean tt
Tenant's Percentage of the actual Real Propertgd altocable hereunder to the Base Year.

6.1.4. Real Property Taxes: “ Real Property Taxes shall mean and include any form of assessmeréssessmel
license fee, license tax, business license feeyrmmngial rent tax, levy, charge, penalty, tax oriEimimposition, imposed by any authol
having the direct power to tax, including any citpunty, state or federal government, or any schagricultural, lighting, drainage or otl
improvement or special assessment district thegofgainst any legal or equitable interest of Lamddin the Building, the Premises or
Project, including but not limited to the following

(A) anytax on Landlord’s “right” to other inconfiemm the Project or any portion thereof or as agial andlords
business of leasing the Project or any portionetber

(B) any assessment, tax, fee, levy or charge in substit partially or totally, of any assessment, e, levy o
charge previously included within the definitionrefal estate tax, including but not limited to, @sgsessments, taxes, fees, levies and ct
that may be imposed by governmental agencies fdr sarvices as fire protection, street, sidewalkoad maintenance, refuse removal ani
other governmental services formerly provided withoharge to property owners or occupants, it béiregintention of Tenant and Landl
that all such new and increased assessments, fagsslevies and charges be included within tH@itien of “Real Property Taxesfor the
purposes of this Lease;

(C) any assessment, tax, fee, levy or charge allo¢alile measured by the area of any premises in thied? o
the Rent payable hereunder and under any otheedefas premises in the Building, the Parking Areasthe Project, including witha
limitation any gross income tax or excise tax leviiyy the State, city or federal government, or poltical subdivision thereof, with respec
the receipt of such Rent, or upon or with respecthe possession, leasing, operating, managemexintenance, alteration, repair, ust
occupancy by tenants of their premises in the Etroge any portion thereof; and
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(D) any assessment, tax, fee, levy or charge upontrdmsaction or any document creating or transfgrar
interest or an estate in the Project or any porti@reof, or based upon a reassessment of thecPajany portion thereof by virtue o
“change in ownership”and as a result thereof, and to the extent thabmmection therewith, the Building is reassesse&drdal estate t:
purposes by the appropriate governmental authputguant to the terms of Proposition 13 (as adopyetthe voters of the State of Californi:
the June, 1978 election, or any successor statute).

Notwithstanding any provision of this Section 6.&xXpressed or implied to the contrary, “Real Prgp@idxes”shall no
include Landlord’s federal or state income, frasehinheritance or estate taxes or any documetrtanrgfer taxes.

6.1.5. Tenant's Percentage “ Tenants Percentagémeans the percentage set forth in Section 1{drévided, howeve
that Landlord reserves the right from time to tiche@ing the Term of this Lease to recalculate TesaRercentage, in which case Tenant’
Percentage shall mean that numeric figure obtayedividing the Rentable Square Feet of the Presnias adjusted pursuant_to Section,2.2
by the total Rentable Square Feet of the Project.

6.2 Calculation Methods and Adjustments.

6.2.1.  For purposes of calculating the Operating Experisesiny year (including the Base Year) during whattua
occupancy of the Project is less than nirfatg- (95%) of the Rentable Square Feet of the Rtpjhe variable components of Opera
Expenses (“_Variable ExpensBsshall be adjusted by Landlord to reflect ninéitye (95%) occupancy of the Rentable Square Fedhe
Project during such period. In addition, if durial or any part of any year Landlord does not mevany particular item of benefit, work
service (the cost of which is a Variable Expensepartions of the Project due to the fact that sitem of benefit, work or service is 1
required or desired by the tenant of such spacsudn tenant is itself obtaining and providing sitem of benefit, work or service, or for ¢
other reason, then for purposes of computing Veidtxpenses for such year, Operating Expensespglicable, shall be increased by
amount equal to the additional Variable Expense&lwivould have been paid or incurred by Landlordirdy such period if Landlord h
furnished such item of benefit, work or servicestrch portions of the Project. For purposes ofutating the Real Property Taxes for any
during which the Project is not one hundred per¢280%) constructed, the Real Property Taxes sfekquitably adjusted by Landlorc
reflect the Real Property Taxes that would havenleeurred for such year if the Project had beem lmndred percent (100%) constructed.

6.2.2. If in any one or more years following the Base Yé&&al Property Taxes are reduced as a resultyofeassessme
or any similar governmental act or Law, includimgthout limitation, as the result of a Proposit®meduction (a ‘Real Property Tax Reducti
"), for purposes of calculation of excess Real PropEatyes for such year and all subsequent years, Repkrty Taxes allocable to the B
Year shall be reduced to the amount of the Regbd?tp Tax Reduction less the amount of all reasienabsts and expenses incurrec
Landlord in connection with obtaining the Real Radp Tax Reduction (the " Base Year Tax Reductiprprovided, however, that if in a
subsequent year the amount of such Real PropextyR&duction is decreased (other than to the ektgwirtue of the application of the ann
percentage increase (presently 2.0%) in Real Pipfdexxes currently provided by statute (or any situte therefor hereafter adopted)),
purposes of the calculation of excess Real Propeatyes for such subsequent year, the Base YearmREdxiction shall be correspondin
decreased.

6.2.3. Subject to the provisions of this Secto, all calculations, determinations, allocations aedisions to be ma
hereunder with respect to Operating Expenses aradl Reperty Taxes shall be made in accordance thigthgood faith determination
Landlord applying sound accounting and property agament principles consistently applied which ayasistent with Institutional Own
Practices. Landlord shall have the right to edpjtallocate some or all Operating Expenses amanmticplar classes or groups of tenants ir
Project or Building (for example, retail tenants)reflect Landlord$ good faith determination that measurably differ@mounts or types
services, work or benefits associated with Opegatixpenses, as applicable, are being provided tcoaferred upon such classes
groups. All discounts, reimbursements, rebatefsinds, or credits (collectively, * Reimbursemefitsattributable to Operating Expense:
Real Property Taxes received by Landlord in a paldr year shall be deducted from Operating ExpepsdReal Property Taxes, as applice
in the year the same are received; provided, howeéfvguch practice is consistent with Institutibr@wner Practices, Landlord may tr
Reimbursements generally (or under particular arstances) on a different basis. Landlord shalkehée right to exclude from Base Y
Operating Expenses the cost of items of servicekwobenefits (i) not provided following the Ba¥ear, (ii) incurred due to circumstances
applicable following the Base Year or due to mafkite laborrate increases in Operating Expenses due to ediraoy circumstance
including, without limitation, boycotts, embargomsd strikes, and utility rate increases due toaextfinary circumstances, and (iii) amorti
costs relating to capital improvements not inclughesubsequent years.

-10-




6.2.4.  As of the date of this Lease, AdditionehRunder this Article 8hall be based on the Operating Expenses ant
Property Taxes for the Project. If the Projecaiy time contains more than one building, Landkhdll have the right, from time to time,
equitably allocate some or all of the Operating éhges and/or Real Property Taxes for the buildewsprising the Project among
Building and some or all of the other buildingstieé Project. In such event, Landlord shall reaklyndetermine a method of allocating s
Operating Expenses and/or Real Property Taxeduattible to the Building and/or such other builds)ggf the Project to the Building and
such other building(s) and Tenant shall be respbadior paying its proportionate share of such @sg¢s) which are allocated to
Building. Landlord shall also have the right, fraime to time, to require Tenant to pay TenarRercentage of Operating Expenses and
Property Taxes based solely on the Operating Exgseaisd Real Property Taxes for the Building.

6.3 Payment of Tenant’'s Percentage of Operating Expensand Real Property Taxes The provisions for payment of Tenant’
Percentage of excess Operating Expenses and TerRattentage of excess Real Property Taxes anmed@deto pass on to Tenant,
reimburse Landlord for, all costs and expenseshefrtature described in Section fnturred in connection with the ownership, opers
management, insurance, maintenance and repaiedPbject to the extent such costs and expensesexn amount the Annual Operal
Expense Allowance or the Annual Real Property Tapdhse Allowance, as applicable. If: (a) the TeisaPercentage of the actual Opere
Expenses paid or incurred by Landlord for any adderyear exceeds the Annual Operating Expense Ahoe then Tenant shall pay s
excess ("_Tenant's Percentage of Excess OperakipgnBes’) as Additional Rent, and/or (b) if the TenanPercentage of the actual F
Property Taxes paid or incurred by Landlord for aalendar year exceeds the Annual Real PropertyEkpense Allowance then Tenant s
pay such excess (" Tenant's Percentage of ExcemsFReperty Taxe$) as Additional Rent. Tenant shall pay any sugbess amounts
follows:

6.3.1. Estimate of Annual Operating Expenses and Real Pragty Taxes. At the beginning of each calendar year i
the Base Year, or as soon thereafter as practichbtalord shall deliver to Tenant a reasonablémedé (the “_Estimated Statemeht of
Tenant's Percentage of Excess Operating ExpengseSaemant's Percentage of Excess Real Property Taxethe then current calent
year. Landlord may revise its estimates of TerdP¢rcentage of Excess Operating Expenses andtBeRarcentage of Excess Real Prog
Taxes for any year from time to time in its readwealiscretion, and upon receipt of a revised Estittt Statement, Tenant shall begin ma
payments under this Section 6.&%laccordance with such revised estimates. Fdn ealendar year during the Term of this Lease,aotign
thereof, Tenant shall pay to Landlord the estimdtedant's Percentage of Excess Operating Expensdetha estimated Tenant's Percentay
Excess Real Property Taxes, as specified in then&tstd Statement. These estimated amounts shdllviaked into twelve (12) equal montl
installments. Tenant shall pay to Landlord, corentty with the regular monthly Basic Rent paymeakt due following the receipt of such
Estimated Statement, an amount equal to one moimtsigliment multiplied by the number of monthsnfréthe commencement of the caler
year for which such estimates were prepared tartbeth of such payment, both months inclusive, Bsg amounts paid under tfSectiot
6.3.1after commencement of such calendar year baseleolast Estimated Statement delivered by Landl&dbsequent payments under
Section 6.3.5hall be payable concurrently with the regular rhignRent payments for the balance of that caleydar and shall continue ur
the next Estimated Statement is delivered by Laddléailure of Landlord to deliver an EstimatectSinent for any calendar year shall
relieve Tenant of its obligation to make estimgb@gyments of Tenant's Percentage of Excess Opeiatipgnses and Tenant's Percenta
Excess Real Property Taxes under this Section 6.3.1

6.3.2.  Annual Reconciliation. At the end of each calendar year or as soomrdlfter as practicable Landlord shall del
to Tenant a statement (the “ Annual Reconciliatipaf (a) the actual annual Operating ExpensesTerthnts Percentage of Excess Opere
Expenses for the preceding year, and (b) the aetualal Real Property Taxes and TermRercentage of Excess Real Property Taxes f
preceding year. If for any year, the sum of TelsaRercentage of Excess Operating Expenses andhifeercentage of Excess Real Proy
Taxes (as specified in the Annual Reconciliatian)eiss than the total amount of the estimated paismmeade by Tenant und8ection 6.3.
above for such year, then any such overpaymentverpayments, shall be credited toward the montRént next falling due aft
determination by Landlord of such overpayment, \wrpayments and shall be paid to Tenant in a luamp for periods after the expiration
the Term. Similarly, if for any year, the sum ofnint's Percentage of Excess Operating Expense3emahts Percentage of Excess F
Property Taxes (as specified in the Annual Reca@imh) is more than the total amount of the estadgpayments made by Tenant ui
Section 6.3.Jabove for such year, then any such underpaymeninaerpayments, shall be paid by Tenant to Landtortturrently with th
next regular monthly Basic Rent payment coming afiter Tenans receipt of the Annual Reconciliation (or if ther shall have expired
terminated, within thirty (30) days following Tertanreceipt of such Annual Reconciliation).
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6.3.3.  Survival of Reconciliation. Even though the Term shall have expired and Teslaat have vacated the Premi:
when the final determination of Tenant’s Percentaigectual annual excess Operating Expenses, aofifi@nants Percentage of actual anr
excess Real Property Taxes, for the year in whighltease terminates is delivered to Tenant, (aameshall immediately pay any amot
payable to Landlord under Section 6.3l®ve (as a result of any underpayments by TenaddruSection 6.3.4bove), and/or (b) converse
Landlord shall promptly rebate any amounts pay&bl€enant under Section 6.3&s a result of any overpayments under Sectior &ifove
provided that no material monetary Tenant Defaxikited at the expiration or earlier terminatiorttog Lease.

6.4  Review of Annual Reconciliation. Provided that Tenant is not then in default withpect to its obligations under this Le
beyond any applicable notice and cure period ansiged further that Tenant strictly complies wittetprovisions of this Section 6,4renan
shall have the right, at Tenant’'s sole cost ancerge and upon thirty (30) days prior notice to lard] to reasonably review Landlogd’
supporting books and records (at Landlord’s mariagsrporate offices) for any portion of the OpengtExpenses or Real Property Taxes
particular year covered by an Annual Reconciligtioraccordance with the procedures set forthim $ection 6.4 Tenant shall, within nine
(90) days after any such Annual Reconciliationgbvetred to Tenant, deliver a written notice (aisute Notice’) to Landlord specifying tt
items described in the Annual Reconciliation thag elaimed to be incorrect, and Tenant shall siamdbusly pay to Landlord all amou
specified in the applicable Annual Reconciliatida the extent not previously paid). The right @n@nt under this Section 6may only b
exercised once for each year covered by any AnRaabnciliation, and if Tenant fails to deliver aspute Notice within the ninety (90) ¢
period described above or fails to meet any ofdtieer above conditions of exercise of such rigihe, tight of Tenant to audit a partict
Annual Reconciliation (and all of Tenant's rights rhake any claim relating thereto) under this ®&c8.4 shall automatically be deen
waived by Tenant. Any review of records under Béction 6.4shall be at the sole expense of Tenant, shall bdumed by Tenarg’ owr
accounting staff or by an independent certified liguAccountants of national standing which are cmihpensated on a contingency fe
similar basis relating to the results of such aaditl shall be completed within sixty (60) days raftendlord provides Tenant with acces
Landlord’'s supporting books and records. Tenakhewledges and agrees that any records of Land®ngéwed under this Section 6(@nc
the information contained therein) constitute cdefitial information of Landlord, which shall not laésclosed other than to Tenant’
accountants performing the review and principalsTehant who receive the results of the reviewlLahdlord disagrees with Tenast’
contention that an error exists with respect toAhaual Reconciliation in dispute, Landlord shallvie the right to cause another review of
portion of Annual Reconciliation to be made by ranfiof independent certified public accountants ational standing selected by Landlord (
Landlords Accountanf’). In the event of a disagreement between the @&soounting firms, the review of LandlosdAccountant shall |
deemed to be correct and shall be conclusivelyibgndn both Landlord and Tenant. In the event thit finally determined pursuant to t
Section 6.4hat a particular Annual Reconciliation overstadeaounts payable by Tenant under this Articlgith respect to the applicable y
by more than five percent (5%), Landlord shall feimse Tenant for the reasonable cost of Tesattountant. In all other cases, Tenant
be liable for Landlord’s Accountant’s actual andsenable fees and expenses.
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ARTICLE 7
SECURITY DEPOSIT

7.1  Security Deposit. Tenant shall deposit with Landlord, upon delver Landlord of a copy of this Lease executed bpdnt
the Security Deposit designated in Section Ith® “ Security Deposit). Said sum shall be held by Landlord as securitytfier full anc
faithful performance by Tenant of all of the termeyenants and conditions of this Lease to be &rgtperformed by Tenant during the T
hereof and any extension hereof. Landlord shaletihe right, but not the obligation, to apply @lany portion of the Security Deposit for
payment of Rent or any other sum due hereundeyr® any default by Tenant of its obligations wilkpect to the restoration and surrend
the Premises or to cure any Tenant Default at sng, tin which event Tenant shall be obligated &tare the Security Deposit to its origi
amount within ten (10) business days, and Tesdatlure to do so shall be deemed to be a Detauder this Lease. Tenant hereby irrevoc
waives and relinquishes any and all rights, besiedit protections, if any, Tenant now has, or mfiiture may have, under Section 1950.7(
the California Civil Code, any successor statutel all other provisions of law, now or hereaftereiffiect, including, but not limited to, a
provision of law which: (a) establishes the timanfie by which a landlord must refund a securityod@punder a lease, or (b) provides th
landlord may claim from a security deposit onlygasums reasonably necessary to remedy defauhe ipayment of Rent, to repair dam
caused by a tenant, or to clean the subject premiBenant acknowledges and agrees that: (i) tatytery time frames for the return c
security deposit are superseded by the expressdpieientified in this Section 7.dnd (ii) rather than be so limited, Landlord magirl fron
the Security Deposit: (A) any and all sums exgyegtentified in this_Section 7.1 and (B) any additional sums reasonably neces®
compensate Landlord for any and all losses or damagused by Tenasttefault of this Lease, including, but not limitex all damages
Rent due upon termination of this Lease pursuarfeoction 1951.2 of the California Civil Code, asemthed and recodified from time
time. Landlord shall not be required to keep tbeusity Deposit separate from its general fundsd, Benant shall not be entitled to interes
such Security Deposit. Within thirty (30) daysléeting the expiration of the Term, Landlord shaturn the Security Deposit to Tenant,
such portion as Landlord shall have applied in ed&oce with this Section 7.1 Should Landlord sell its interest in the Prersigaring th
Term hereof and if Landlord deposits with (or giwesredit to) the purchaser thereof the then balarfithe Security Deposit held by Landlc
Landlord shall be released from any further liapivith respect to the Security Deposit.

7.2 Reserved.
ARTICLE 8
USE

8.1 General. Tenant shall use the Premises for the Permittesl set forth in_Section 1.Fbove, and shall not use or permit
Premises to be used for any other purpose withwtptior written consent of Landlord. Nothing agined herein shall be deemed to 1
Tenant any exclusive right to such use in the Btaeany portion thereof (excluding only the Prees).

8.2 Laws/CC&R’s .

8.2.1. Tenant shall not use or occupy the Premises iratiai of any applicable laws, regulations, rulasiess, statutes
ordinances of any government agency, office anddonprivate entity in effect on or after the Effiee Date and applicable to the Projec
the use or occupancy of the Project (includinghuiit limitation, the rules, regulations and requieats of the Pacific Fire Rating Bureau,
of any similar body, the Americans with Disabilgtiéct (42 U.S.C. Section 12101 et seq.) (the “ AD)Aand Hazardous Material Laws
defined below) (collectively, * Law$) or in violation of any governmerissued permit for the Building or Project or anyté Rules ar
Regulations (as defined below), and shall, uponiddofrom Landlord, discontinue any use of the Psemiwhich is declared by ¢
governmental authority having jurisdiction to bevmlation of any Laws, or of any governmeassued permit for the Building
Project. Subject to Landlorsl'’completion of the Tenant Improvements in accardanith the provisions of this Lease, Tenant staillse th
Premises to comply with all applicable Laws andIst@nply with any direction of any governmentati@arity having jurisdiction which sha
by reason of the nature of Tenantise or occupancy of the Premises, impose angatian (including, but not limited to, any obligat
imposed pursuant to the ADA), upon Tenant or Larttleith respect to the Premises or with respethéouse or occupancy thereof; provit
however, unless resulting from an Alteration parfed by Tenant or by Tenant's specific use of theenies (as opposed to general office
generally), Tenant shall not be responsible for ab§gation imposed by the ADA after completiontbé initial Tenant Improvements w
respect to the Common Areas of the Building and Biemises (except its prorata share of compliarestscincluded in Operati
Expenses). Tenant shall comply with all rules.eosdregulations and requirements of the Pacifie Riating Bureau or any other organiza
performing a similar function. Tenant shall not a@lopermit to be done in or about the Premiseshamytwhich causes the insurance on
Premises, the Building or the Project or any partivereof to be canceled or the cost thereof isergta Tenant shall promptly, upon dem
reimburse Landlord for any additional premium cleardor any insurance policy by reason of Terafdilure to comply with the provisions
this Section 8.2 In determining whether increased premiums aesalt of Tenans use of the Premises, a schedule issued by tia@iaegior
computing the insurance rate on the Project orTiaeant Improvements showing the various componeh&uch rate shall be conclus
evidence of the several items and charges whichenugksuch rate. Tenant shall promptly comply vathreasonable requirements of
insurance authority or any present or future insuekating to the Premises. Tenant shall not dpesmit anything to be done in or about
Premises which will in any way obstruct or inteefevith the rights of Landlord or other tenants ocupants of the Building, the Parking Ar
or the Project, or injure or annoy them, or usaltmw the Premises to be used for any improper, éna unlawful or objectionable purpo
nor shall Tenant cause, maintain or permit anyangs in or about the Premises or the Project. ftesiaall comply with all restricti
covenants and obligations created by private cotsrdhat affect the use and operation of the Pesnithe Building, the Parking Areas,
Project Common Areas or the Projectenant shall not commit or suffer to be committegl easte in or upon the Premises or the Projec
shall keep the Premises in first class repair gmkarance. If any governmental license or perhatl ©e required for the proper and lav
conduct of Tenan$ business in the Premises, Tenant, at its expsha#,procure, maintain and comply with the telans conditions of ea
such license or perm
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Without limiting the generality of the foregoing:

(A) Landlord and Tenant agree to cooperate, and Teslaalt use its commercially reasonable effort
participate in governmentally mandated regulationgoluntary traffic management programs applicablbusinesses located in the area
the Project, and, initially, shall encourage anppsuit the use of van and car pooling and transitesys by employees and shall encourag:
support staggered and flexible working hours foplayees to the fullest extent permitted by the nesments of Tenant’ business. Neith
this Section 8.2.1(Ahor any other provision of this Lease, howeveinisnded to or shall create any rights or benéiitsny other person, fir
company, governmental entity or the public.

(B) Landlord and Tenant agree to cooperate and comitly amy and all guidelines or controls imposed
either Landlord or Tenant by federal or state gowemntal organizations or by any energy conservatgsociation to which Landlord is a pi
concerning energy management

(C)  All costs, fees, assessments and other chargesbpdidndlord to any governmental authority or vaarg
association in connection with any program of tyyges described in _Sections 8.2.1(#)d _8.2.1(B), above, and all costs and fees pair
Landlord to any governmental authority or third tpgsursuant to or to effect such program, shalinmuded in Operating Expenses for
purposes of Article 6 whether or not specifically listed in such Aréd.

(D) Tenant shall be liable for all penalties, noncompdie costs or other losses, costs or expensegadchny
Landlord primarily as a result of Tenant’s failucecomply with any of the provisions of Section2.8(A) through_8.2.1(Cabove. Any suc
amount shall be payable by Tenant to Landlord witen (10) business days after Landlsrdemand therefor as Additional Rent. Failui
Tenant to pay any amount due pursuant to_this @eét2.1(Dwhen due shall be deemed a Tenant Default pursodhis Lease.

8.2.2. Tenant shall be responsible for all stiradtengineering required to determine structusalll for any of Tenard’
furniture, fixtures, equipment, other personal mty Alterations and Tenant Improvements; providledt Landlord reserves the right
prescribe the weight and position of all files,esafand heavy equipment which Tenant desires tce gtache Premises so as to prop
distribute the weight thereof. Further, Tenanbusiness machines and mechanical equipment vdaiagke vibration or noise that may
transmitted to the Building structure or to anyestBpace in the Building shall be so installed,nt@ned and used by Tenant as to elimi
such vibration or noise.
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8.3 Hazardous Materials.

8.3.1.  Without limiting the generality of any other prowes contained in this Lease, Tenant covenantsagnees thi
Tenant and its Transferees (defined below), ant thspective agents, employees, representati@dractors and invitees (collectively, “
Tenant Partie8) shall not bring into, generate, release, disghause, store, maintain, dispose of or otherwesgsport (collectively, * Usg)
any Hazardous Materials (defined below) upon, endath, about to or from the Premises or the Rrojeany groundwater thereunder or
or surface water thereabout. The foregoing prdibibishall not extend to the use, storage and&pasial of substances typically found or
in general office applications, so long as all lné following conditions are satisfied: (a) such stahces are used and stored only in
guantities as are reasonably necessary for TenBetmitted Use in the Premises (provided, thatsbestos or asbestos containing materi
lead based paint shall be incorporated into thenRes or any Leasehold Improvements (defined bjaiw) such substances are used, s
and disposed of strictly in accordance with the ofi@acturers instructions therefor and in accordance withtadlapplicable Hazardous Mate
Laws (as defined below), and without constitutingcausing a release or discharge thereof; andu@) substances are removed from
Building and the Premises (regardless of whethgrlavs require removal), in compliance with all ldedous Material Laws and this Leas
Tenant’s sole cost and expense, on or before thieatdon or earlier termination of this Lease.

8.3.2. As used in this Lease, " Hazardous Mdtefiameans: (a) any material or substance: (i) whihdéfined ¢
becomes defined as a “hazardous substance”, “harsndaste,” “infectious waste,” “chemical mixturesubstance,” or “air pollutantinde
any Hazardous Materials Laws; (ii) containing pketuon, crude oil or any fraction thereof; (jii) cairting polychlorinated biphenyls (PC’ol
urea formaldehyde; (iv) which constitutes asbestoasbestosontaining material; (v) which is radioactive; @) (which is infectious; or (t
any other material or substance displaying toxéactive, ignitable or corrosive characteristicsalissuch terms are used in their broa
sense. “ Hazardous Material Lawsneans and includes all now and hereafter existiagites, laws, ordinances, codes, regulationss,
rulings, orders, decrees, directives, policies eglirements by any federal, state or local govemtal authority regulating, relating to,
imposing liability or standards of conduct concegipublic health and safety or the environmentludiog, without limitation, th
Comprehensive Environmental Response, CompensatidnLiability Act of 1980, as amended (42 U.S.Cctlem 9601 et seq.), Resou
Conservation and Recovery Act, as amended (42 US=€tion 6901 et seq.), and California Health &aftty Code (Sections 25100, 2524
25316 and 39000, et seq. in each case).

8.3.3. Tenant: (a) shall provide Landlord with the foliogy notices: (i) annually, or within thirty (30)ags after Landlor
requests the same from Tenant, a written list ifléng any Hazardous Materials then Used by Temarr about the Building and/or Proje
the use and approximate quantity of each such i, Tenans written certification (in form and substance satitory to Landlord) to t
effect that neither Tenant nor any other Tenanti€¥ahave Used any Hazardous Materials in or attuPremises, the Building or the Pro
in violation of Section 8.3.above and (ii) within five (5) days after receipeteof, copies of all licenses or permits receipgdrenant witl
respect to any Use by Tenant, or notices or otbemaunications of any actual or alleged Use by &irg tparty, of any Hazardous Material
or about the Premises or the Building; and (b) Iski#bmit to Landlord for prior approval any Use afHazardous Material in or about
Building or the Premises other than as expressiynipied under _Section 8.3dbove; provided, that no such notice to or approyalandlorc
shall relieve Tenant of any other obligation comtai in this_Section 8.3.3 including, but not limited to, the removal, rerain ant
indemnification obligations set forth below.

8.3.4. Landlord in its sole discretion may enter and icsplee Premises and the business operations oinT,extaany tim
upon reasonable Notice and in a manner so as rinteidere unreasonably with the conduct of Termbtisiness, in order to investigate
possibility of any improper Use of Hazardous Matksriby Tenant or any other Tenant Party. During @uch inspection, Landlord shall hi
the right to take such samples and conduct suthdsd andlord may deem necessary or advisabis gole discretion.

8.3.5. If any Hazardous Materials shall become presenbrinunder or about the Premises, Building or Rtags a rest
of any act or omission of any Tenant Party (anyhddazardous Materials, “ TenastHazardous Material$, Tenant shall: (a) take all actic
(or at Landlords election, reimburse Landlord for taking all antp necessary to restore the Premises or any pasficthe Project to tt
condition existing prior to the introduction of Tat's Hazardous Materials, notwithstanding any lesmgent standards or remediat
allowable under applicable Hazardous Materials Land (b) shall indemnify, defend and hold harmlesmsdlord from and against any anc
Claims arising out of or relating to any such Tdtmhlazardous Materials. All such work shall in eaake be conducted to the satisfactic
Landlord and all governmental authorities havingsgiction. If Tenant fails to do so, Landlord Bteave the right but not the obligation, to
so at Tenan$ sole cost and expense. Without limiting the gaitg of the foregoing, Tenant shall be resporesifidr any and all testin
monitoring, investigation, preparation of any rasg®or closure plan, analysis or report, cleprwork, remedial or corrective action, or o
matter that may be required by any governmentdlaxity in connection with any TenastHazardous Materials and/or with the Use by Te
or any other Tenant Party of any Hazardous Matedalor about the Premises, Building or Project.
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8.3.6.  Tenant shall indemnify, defend and hold harmlessdlad and the other Landlord Indemnified Parties define
below in_Article 20) from and against any and all Claims (as defineld in Article 20) imposed or asserted against or incurred by Lad
or any such other Landlord Indemnified Partiesybich may be asserted as the result of: (a) angaerpliance by Tenant or any other Tel
Party, with any Hazardous Materials Laws or anyrpecondition, court order or other administratiseguirement; or (b) any other Use
Tenant or any other Tenant Party of any HazardoateNals in or about the Premises, the BuildintherProject.

8.3.7.  The provisions of Section &Rall survive the expiration or earlier terminatatthis Lease.
ARTICLE 9
MOLD

Tenant agrees to maintain the Premises in a madhateprevents the occurrence of an infestation @fdimildew, microbial growth
and any associated mycotoxins in the Premisesshaltlcomply, at a minimum, with the following (eththan to the extent such measure:
within Landlord’s explicit maintenance and repair obligations hedeu): (a) Tenant agrees to immediately fix/alzatg water intrusion in tt
Premises; (b) Tenant agrees to use all reasonabdete close all windows and other openings inRhemises to prevent outdoor water f
penetrating into the interior unit; (c) Tenant agdo clean and dry any visible moisture on windowalls, and other surfaces, includ
personal property, as soon as reasonably poséibl&@enant agrees to keep the Premises free oulittdebris that can harbor mold; (e) Te
agrees to regularly clean and sanitize kitchensadimelr surfaces within the Premises where waterstom@ condensation, and mold can col
() Tenant agrees not to interfere with regularflaw and circulation throughout the Premises; Tghant agrees to limit the indoor waterin
plants; (h) Tenant agrees to prevent the overflowetease of water from bathrooms or kitchens,uditlg but not limited to toilets, sinl
kitchen appliances, and other receptacles of wéjeFenant agrees not to obstruct fresh air supplarnace, air conditioner or heater ducts
Tenant agrees to maintain and not obstruct veiatilagt all locations in the Premises; (k) Tenantag to prevent the clogging of all plumk
within the Premises; (I) Tenant agrees not to eagagany conduct that promotes or creates mold tro(m) Tenant agrees to report wit
forty-eight (48) hours the following to Landlordi) any nonworking fan, heater, air conditioner or ventilatieystem; (ii) plumbing leak
drips, sweating pipes, wet spots; (iii) overflowsm bathroom, kitchen, or other facilities, inclugj but not limited to, tubs, showers, shc
enclosures, toilets, sinks, kitchen appliancesytber receptacles of water, especially in casegavtie overflow may have permeated w
floors, ceilings or fixtures; (iv) water intrusiaf any kind; (v) any mold or black or brown spotsnaoisture on surfaces inside the Prem
(vi) broken plumbing systems or standing water reparctures within the Premises; and (vii) any sdmwnsistent with mold growth within 1
Premises. Tenant agrees not to commence any maddtigation, testing, remediation or repair withfitst obtaining the prior written const
of Landlord. If Landlord consents to any mold istigation, remediation or repair by Tenant, Teregrees to not use any methods of r
investigation, testing, remediation and repair thig speculative and not generally accepted witidnscientific community, and Landlc
reserves the right to approve any and all thirdigamretained by Tenant to conduct any such moledgtigation, testing, remediation
repair. As of the Effective Date such speculatared generally unaccepted methods of investigattesting, remediation and ref
include: (A) any use of settled dust vacuum samgpl{B) any use of interior wall cavity air samgin(C) Tenant's use of do-yteurself mol
investigation Kits; and (D) use of any other methtdtht have not been peer reviewed and generalpaed within the scientific community.
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ARTICLE 10
NOTICES

10.1 Method of Delivery . Any notice, consent, approval or objection reegiior permitted by this Lease (a “ Notigeshall be i
writing and may be delivered: (a) in person (bndhar by messenger or courier service) or (b) biifea or registered mail or United Sta
Postal Service Express Mail, with postage prepard(c) by a nationally recognized overnight deliveservice that provides delive
verification, or (d) by facsimile transmission, aglsed to Tenant at the Premises and to Landlardcdt of the addresses designate8datior
1.2, and shall be deemed sufficiently given if serired manner specified in this Article 10Either party may specify a different addres:
Notice purposes by Notice to the ott

10.2  Receipt of Notices. Any Notice sent by registered or certified madéturn receipt requested, shall be deemed givethe
date of delivery shown on the receipt card, orafdelivery date is shown, the postmark thereonticdds delivered by United States Pc
Service Express Mail or overnight delivery servibat guarantees next day delivery shall be deemezhgn the next business day &
delivery of the same to the United States PostaliGeor overnight delivery service. If any Notiisetransmitted by facsimile transmissiot
similar means, the same shall be deemed serveelivegkd upon telephone confirmation of receipthaf transmission thereof, provided a ¢
is also delivered on or before the next businegsvidaone of the methods in Section 10.3(@)above. If any Notice is received on a Satur
Sunday or legal holiday, it shall be deemed recktve the next business day.

10.3  Statutory Service of Notice. When a statute permits, or requires, servica nbtice in a particular manner, service of
notice (or a similar Notice permitted, or requirbg,this Lease) in the manner permitted, or reqliby this_Article 10shall replace and satis
the statutory service-afetice procedures, including, but not limited topde required by California Code of Civil Proced8extion 1162, «
any similar or successor statute.

ARTICLE 11
BROKERS

Tenant warrants that it has had no dealings withraal estate broker, finder or agent in connectwith the negotiation of this Lez
except for the broker(s) whose name(s) is (areja#t in Section 1.16 whose commission shall be payable by Landlorcymmt to one
more separate agreements, and that it knows oftmer oeal estate broker, finder or agent who isnaght be entitled to a commission
connection with this Lease. Tenant shall be salegponsible for the payment of any fee due to@hgr broker, finder, agent or other pi
claiming under Tenant, and shall hold Landlord faeel harmless against any liability in respectdterincluding attorneydees and cos
incurred by Landlord in connection therewith.

ARTICLE 12
HOLDING OVER

If Tenant holds over after the expiration or eartiermination of the Term hereof without the exgregitten consent of Landlol
Tenant shall become a Tenant at sufferance, atraua@ Basic Rent equal to one hundred fifty per¢g&f0%) of the Rent payable during
last month of the Term, and otherwise subject ® tdrms, covenants and conditions herein speciiedar as applicable. Acceptance
Landlord of Rent after such expiration or earlemtination without Landlord’s prior written consesitall not waive Landlord’ right to evic
Tenant without thirty (30) days prior written natic The foregoing provisions of this Article afe in addition to and do not affect Landlard’
right of reentry or any rights of Landlord hereunde as otherwise provided by law. If Tenant fdils surrender the Premises upon
expiration or earlier termination of this Leasen@et shall indemnify, defend and hold Landlord Hags from all Claims, including, withc
limitation, any claim made by any succeeding terianbded on or resulting from such failure to saoder, lost profits and other consequel
damages, and any and all attorneys’ fees and twstered by Landlord in connection Tenantailure to surrender the Premises in accorc
with the provisions of this Lease on the expiratiorearlier termination of this Lease.
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ARTICLE 13
TAXES ON TENANT'S PROPERTY

13.1 Personal Property and Fixtures. Tenant shall be liable for and shall pay, ast¢an (10) days before delinquency, all t
levied against any of TenastPersonal Property (defined below) placed by Teoamany Tenant Party in or about the Premiseanif suc
taxes on Tenant's Personal Property are leviedhagaandlord or Landlord’ property, or if the assessed value of the PramBeilding o
Project is increased by the inclusion therein ehlue placed upon such TenanPersonal Property, and if Landlord, after Notizd enant
pays the taxes based upon such increased assesafiehtLandlord shall have the right to do regasdl of the validity thereof (but only un
proper protest if so requested by Tenant), Tenlaait,upon demand, repay to Landlord the taxessgied against Landlord, or the portior
such taxes resulting from such increase in thesapsent.

13.2 Tenant Improvements. If the Leasehold Improvements (defined belowbhie Premises, whether installed and/or paid ft
Landlord or Tenant and whether or not affixed ® tbal property so as to become a part thereofssessed for real property tax purpose:
valuation higher than the valuation at which tenamrovements conforming to Landlord’s “Buildinga®tlard Improvements’aé defined i
the Work Letter Agreement) for other space in thiding are assessed, then the real property @xésassessments levied against the Bui
or Project by reason of such excess assessed ivalisitall be deemed to be taxes levied against nien&ersonal Property and shall
governed by the provisions of Section 18bbve. If the records of the County Assessor eadable and sufficiently detailed to serve as sid
for determining whether the Leasehold Improvemem&sassessed at a higher valuation than LandléBilidding Standard Improvements”
such records shall be binding on both Landlord &edant. If the records of the County Assessomateavailable or sufficiently detailed
serve as a basis for making said determinationat¢hgal cost of construction shall be used.

13.3 Additional Taxes. Tenant shall pay to Landlord, within ten (10yslaf Landlords demand therefor, and in such mannel
at such times as Landlord shall direct from timéinge by written notice to Tenant, any excise, sajgivilege or other tax, assessment or (
charge (other than income or franchise taxes) imghoassessed or levied by any governmental authmriagency upon Landlord on accc
of: (a) the Rent payable by Tenant hereunder fgraher benefit received by Landlord hereundewjuding, without limitation, any gro
receipts tax, license fee or excise tax levied iy governmental authority or agency, (b) this Leasandlords business as a lessor hereur
and the possession, leasing, operation, managemairtenance, alteration, repair, use or occupafeyy portion of the Premises (includi
without limitation, any applicable possessory iastrtaxes), (c) this transaction or any documenihich Tenant is a party creating
transferring an interest or an estate in the Presniar (d) otherwise in respect of or as a rediuh® agreement or relationship of Landlord
Tenant hereunder.

ARTICLE 14
CONDITION OF PREMISES

Tenant acknowledges and agrees that: (a) Tenaninbpected the Project, the Building and the Psesmand accepts them in tl
“AS IS, WHERE IS” condition, subject to Landlosdexplicit delivery, maintenance and repair oblgyad hereunder, (b) neither Landlord
any agent of Landlord has made any representatisraoanty with respect to the Premises, the Bagdihe Parking Areas or any other por
of the Project or with respect to the conditionréfod or the suitability of the same for the condoicT enants business, (c) except as expre
provided in the Work Letter Agreement and Sectiér? below, Landlord shall have no obligation to altemodel, improve, repair, decoratt
paint the Premises or any part thereof, or anyigrodf the Building or Project and (d) except apressly provided in this Lease, Landlord s
have no obligation to provide Tenant with any abmee, rent credit or abatement in connection wighahts entering into this Lease. 1
taking of possession of the Premises by Tenant sbatlusively establish that the Project, the Bimiy and the Premises were at such tin
good order and clean condition and that Landlordlldave discharged all of its obligations undee W#Work Letter Agreement, and
execution of this Lease by Tenant shall conclugiesitablish that the Premises, the Building, thgdet and the Parking Areas were in g
and sanitary order, condition and repair at sustetiexcept for latent defects and punch list iteiinany. Without limiting the foregoin
Tenant’s execution of the Memorandum of Terms slalhstitute a specific acknowledgment and acceptaoic the various starip
inconveniences that may be associated with theofighe Building, the Parking Areas and other paisioof the Project, such as cer
construction obstacles (e.g., scaffolding), delaysse of freight elevator service, unavailabilificertain elevators for Tenant’s use, uneven a
conditioning services and other typical conditionsident to recently constructed office buildinggenant (for itself and all other claimi
through Tenant) hereby irrevocably waives and sadgats right to terminate this Lease under Sedtti82(l) of the California Civil Code.
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ARTICLE 15
ALTERATIONS

15.1 Alterations and Major Alterations . Except for Permitted Alterations, Tenant shallke no alterations, additions,
improvements in or to the Premises (collectivehg t Alterations”) without Landlords prior written consent, which consent shall nc
unreasonably withheld, conditioned or delayed fibrAdterations other than Major Alterations (whichall be granted in Landlosl’sole
discretion), and then only by licensed contractmrsnechanics approved by Landlord in writing, whigbproval shall not be unreasone
withheld, conditioned or delayed (provided that aoytractors performing any Major Alterations shmlsubject to approval by Landlord ir
sole and absolute discretion). Tenant shall submitandlord plans and specifications for any psgzbAlterations to the Premises, and
not make such Alterations until Landlord has apptbwsuch plans and specifications and the contrgmoforming any Alterations
writing. Tenant shall construct such Alterationsaccordance with the plans and specificationsagar by Landlord and in compliance v
all applicable Laws, and shall not amend or modifigh plans and specifications without Landlergrior written consent. If any propo:
Alterations require the consent or approval of &ssor of a superior lease or the holder of a nagggencumbering the Premises, Te
acknowledges that such consent or approval musetgred prior to the construction of such Alteragio Tenant agrees not to construct or
partitions or other obstructions that might inteefevith Landlords free access to mechanical installations or seffacilities of the Building ¢
interfere with the moving of Landlorg’equipment to or from the enclosures containing isestallations or facilities. All Alterations ali be
done at such times and in such manner as Landlaydfram time to time reasonably designate. Temalhpay the entire cost and expens:
all Alterations, including, without limitation, foany painting, restoring or repairing of the Presmi®r the Building necessitated by
Alterations, and Landlord’s actual out-of-pocketdiparty review and Landlord’supervision fee in an amount equal to five per&¥b) of the
cost of the Alterations in question (except forrRitted Alterations). Tenant will also obtain andfequire: (a) builder’s “all-riskinsurance (c
the equivalent thereof) in an amount at least etjutile replacement value of the Alterations; {@bility insurance insuring Tenant and eac
Tenant’s contractors against construction relatgdtin at least the form, amounts and coverageined) of Tenant under Article 22and (c) i
requested by Landlord, demolition (if applicable)dapayment and performance bonds in an amount asst than the full cost of t
Alterations. The insurance policies describedlause (b) of this Section 15rhust name Landlord, Landlord’s lender (if any), BBhc. (*
Property Manager”) and other parties reasonably requested by Landigdadditional insureds, specifically including cdetec
operations. Tenant covenants and agrees thatl@tafions done by Tenant shall be performed ih éoimpliance with all Laws. If ar
governmental authority requires any alterationsnodifications to the Building or the Premises agsult of Tenans Permitted Use of tl
Premises or as a result of any Alteration to thenf*ses made by or on behalf of Tenant, Tenantpail the cost of all such alterations
modifications. If any such Alterations involve ampodifications to (i) the structural portions oftiBuilding, (ii) the mechanical, electric
plumbing, fire/life safety or heating, ventilatiagd air conditioning systems of the Building (cotieely, the " Building System9, or (ii) any
portion of the Building outside of the interior thfe Premises (a_ Major Alteratidi), Tenant agrees that it shall be reasonable for loaddt
withhold its consent to any Major Alterations andsihall be reasonable for Landlord to conditiondssent to any Major Alterations
Landlord making the Major Alterations, provided tthandlord may first require Tenant to deposit witlndlord an amount sufficient to [
the cost of the Major Alterations (including, wititdimitation, reasonable overhead, administratiests and profit). Before commencing
work, Tenant shall give Landlord at least ten (d@ys Notice of the proposed commencement of suek ad shall, if required by Landlo
deliver a copy of the completion and payment baglired by Landlord in form, substance and amoatisfactory to Landlord. Permittes
Alterations” means only usual and customary maintenance andseagd easehold Improvements if and to the extbat such maintenan
and repairs: (A) are of a type and extent whiah @rstomarily permitted to be made without condgntandlords acting consistently w
Institutional Owner Practices leasing similar spfresimilar uses to similar tenants, (B) are imgdiance with the Rules and Regulations,
(C) will not affect the Building’s structure, theqvision of services to other Building or Projesbants, or any Building Systems
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15.2 Removal of Alterations and Tenant's Personal Propdy . The Tenant Improvements together with all Altieras upon th
Premises made by Tenant after the Delivery Datduding, without limitation, all wall coverings, Buiin cabinet work, paneling and the |
(collectively, the "_Leasehold Improvemens shall, at Landlord election, either be removed by Tenant or shatblve the property
Landlord and shall remain upon, and be surrendertd the Premises at the end of the Term herewiyvided, however, that if Landlord,
Notice to Tenant at the time Landlord consentatthd easehold Improvements, requires Tenant to veraay such Leasehold Improveme
Tenant shall repair all damage resulting from stemmoval or, at Landlord’ option, shall pay to Landlord the cost of suchmaeal, a
reasonably estimated by Landlord, prior to the etjmin of the Term of this Lease. All articlespersonal property and all business and 1
fixtures, machinery and equipment, furniture andvaie partitions owned by Tenant or any other TerRarty or that installed by or 1
Tenant or any other Tenant Party at its expenskeifPremises (collectively, " Tenant's Personap&ty ") shall be and remain the propert
Tenant and shall be removed by Tenant prior teettpgration of the Term, and Tenant shall repaidalinage to the Premises, if any, resu
from such removal. If Tenant shall fail to remomway of the foregoing from the Premises prior tanti@ation of this Lease for any cal
whatsoever, Tenant shall be deemed to be holdiegiathe Premises without the consent of Landérd Landlord may, at its option, rem:
the same in any manner that Landlord shall chcarse:,store the same without liability to Tenantlfms thereof. In such event, Tenant a¢
to pay to Landlord upon demand, any and all expemsaurred in such removal (including court costd attorneysfees) and storage char
thereon, for any length of time that the same dbmlin Landlords possession or control. Landlord may, at itsaptivithout Notice, sell su
property, or any of the same, at a private saleveitftbut legal process, for such price as Landimaly obtain and apply the proceeds of :
sale to any amounts due under this Lease from Tdandrmandlord and/or to all expenses, includingitys’fees and costs, incident to
removal and/or sale thereof.

ARTICLE 16
REPAIRS

16.1  Tenant Obligations. Tenant shall, when and if needed, at Tenants sost and expense and subject to Articleathbve
make all repairs to the Premises and every partdfi¢co maintain the Premises in first class caodiaind repair. Any Supplemental Equipn
(defined below) located in or serving the Premiaéls be maintained, repaired and replaced as nedgetdienant at Tenarst'sole cost ar
expense. Landlord shall have no liability for thgeration, repair, maintenance or replacement pfsach Supplemental Equipment or for
other systems, fixtures or equipment placed withim Premises by Tenant that are not a part of thikliBg's standard systems, fixtures
equipment. If Landlord elects at any time to perfaany repair or maintenance upon such Supplemé&uafalpment, Landlord will do so
Tenant's sole cost and expense. “ SupplementaipBwgnt ” means any items that satisfy the following: §)installed within or th
exclusively serves any rentable space in the Bagldhy or at the request of the tenant or other paats of such space and (i) is not include
Landlord in the Building standard systems, fixtuegsl equipment of the Building, and for the avomanf doubt, Supplemental Equipm
shall include, without limitation: (A) any supplemtal or specialty electrical, mechanical, plumbihgating, ventilation or air conditioni
systems, fixtures or equipment; (B) any supplemeantspecialty fire, life, safety or security systg, fixture or equipment; or (C) any vid
audio, communications or computer systems, fixtoresquipment (including cabling).

16.2 Landlord Obligations . Notwithstanding anything to the contrary_in Akt 14or Section 16.J5bove, Landlord shall rep
and maintain the structural portions of the Buitdisnd the Parking Areas (to the extent Landlordtsogffiliates is the owner thereof), ¢
Building Systems and all Common Areas and improvdemeherein, and the costs incurred by Landlorcpémforming such repair a
maintenance shall be included in Operating Expensewided that, to the extent that such mainteaasmtd repairs are required by ite
installed in Tenang Premises which are above standard interior imgn@ants (such as, for example, custom lighting,hkitcor restrooi
facilities constructed within TenastPremises) or are caused in part or in whole byndgligence or willful misconduct of Tenant, iteats
servants, employees or invitees, Tenant shall pdyahdlord upon demand, as Additional Rent, thesarable cost of such maintenance
repairs. Landlord shall not be liable for any da#l to make any repairs or to perform any mainteeasaused by Tenastnegligence «
intentional misconduct. Except as provided in @eti23hereof, there shall be no abatement of Rent aniéhhibity of Landlord by reason
any injury to or interference with Tenasthusiness arising from the making of any repaitsrations or improvements in or to any portio
the Building or the Premises or in or to fixturegpurtenances and equipment therein. Landlord,etiery shall employ commercia
reasonable measures to minimize any interferentle Ténants use of and access to the Premises. Tenant wiieeght to make repairs
Landlord’'s expense under any law, statute or ordinance mdwereafter in effect including Section 1941 and2 8f the California Civil Coc
(as the same may be amended from time to timepapduccessor statute and similar statute, lawoadidance now or hereafter in effect.

-20-




ARTICLE 17
LIENS

Tenant shall not cause or permit to be filed adaims Building, the Parking Areas, the Project biany portion thereof or agait
Tenant’s leasehold interest in the Premises anyhargcs’, materialmews’ or other liens, including without limitation astate, federal or loc
“superfund”or Hazardous Materials cleanup lien imposed asaltref the presence of Hazardous Materials inpoabout the Premises,
Parking Areas, the Building or any other portiortteé Project on account of any work performed by,or on behalf of Tenant. Landlord sl
have the right at all reasonable times to postkeep posted on the Premises any notices that isleecessary for protection from s
liens. Tenant shall discharge any lien filed agiathe Premises or against the Building for woikiraked to have been done for, or mate
claimed to have been furnished to, Tenant, by mratherwise, within ten (10) business days afierfiling thereof, at the cost and expens
Tenant. If any such liens are filed and Tenarsfa discharge them pursuant to the foregoingesest, Landlord may, without waiving
rights and remedies based on such breach of Tananvithout releasing Tenant from any of its oltligjas hereunder, cause such lien(s) t
released by any means it shall deem proper, inofjudayments in satisfaction of the claim givingrie such lien or by obtaining a corpo
statutory mechanig’ lien release bond in an amount equal to one ldnfiity percent (150%) of such lien claim. Tenahgll: (a) pay 1
Landlord, immediately upon Notice from Landlordyacost or expense, including, without limitatiorttoaneys’ fees and costs, incurred
Landlord by reason of Tenastfailure to discharge any such lien, together witbrest thereon at the maximum rate per annumigted by
law from the date of such payment by Landlord anjdspall indemnify, defend and hold the Landlorddmnified Parties harmless from i
against any liens.

ARTICLE 18
ENTRY BY LANDLORD

Landlord reserves and shall at any and all readertimbes and upon at least tweritur (24) hours prior notice to Tenant (excepthie
case of an emergency) have the right to enter tbmiBes to supply janitor service and any otheriserto be provided by Landlord to Ten
hereunder, to inspect the same, to show the Prertosgrospective purchasers, lenders, or investadsduring the last twelve (12) month:
the Term or following a default by Tenant to prastpes tenants, to post notices of n@sponsibility, to alter, improve or repair the iiges o
any other portion of the Building and/or the Pagkiftreas, as provided in Section Z2Hove, or for any other reasonable purpose, alowi
being deemed guilty of any eviction of Tenant anitheut abatement of Rent. Landlord may, in ordercarry out such purposes, e
scaffolding and other necessary structures whesorebly required by the character of the worketpérformed, provided that the busines
Tenant shall be interfered with as little as issm®ably practicable. Landlord, however, shall emptommercially reasonable measure
minimize any interference with Tenasituse of and access to the Premises. Tenant hessligs any claim for damages for any injun
inconvenience to or interference with Tenartiusiness, for any loss of occupancy or quietyemgmt of the Premises and for any other los
upon and about the Premises, the Building or th&if@ Areas on account of Landlord’s entry or waérmitted by this Article 1&r by
Section 2.4above. Landlord shall at all times have and retakey with which to unlock all doors in the Preesisexcluding Tenarg'vault:
and safes. Landlord shall have the right to useaamd all means that Landlord may deem proper em@aid doors in an emergency in ord
obtain entry to the Premises. Any entry to theni*ses obtained by Landlord by any of said meangtlerwise, shall not be construec
deemed to be a forcible or unlawful entry into Bremises, or an eviction of Tenant from the Presniseany portion thereof, and any dam:
caused on account thereof shall be paid by Terdotwithstanding the above, Landlord acknowleddest under The Health Insurai
Portability and Accountability Act of 1996 (* HIPAAR) Tenant has a duty to protect all “individuallgeintifiable health information,
commonly referred to as protected health infornmafiloPHI "), and Landlord agrees to use diligent, good faitforts to comply with Tenarg’
policies and procedures with respect to protecBitj (other than in the case of an emergency), dioly any reasonable restrictions Tel
places on access to portions of the Premises andrahip or removal of files, but only to the extenth policies and procedures are nece
for Tenant’'s compliance with HIPAA and providedtti@nant has given prior written notice of suchigges and procedures to Landlord.
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ARTICLE 19
UTILITIES AND SERVICES

Notwithstanding anything to the contrary in thisake, beginning on the Delivery Date (and during eanly access period), Ten
shall pay for the cost of separately metered ebitstrservice to the Premises directly to the tytilservice provider pursuant to a sepe
agreement. If the Premises are not separately metered, Latdioaty install (a) separate meter(s) for the Presnige which case Tene
thereafter shall pay all charges of the utility\pding such service to the Premises directly togheveyor thereof or (b) separate submet
for the Premises, in which case Tenant thereaftell pay to Landlord upon demand, an amount equéhé Actual Electrical Costs (defir
below) for all electrical energy delivered duringch month, as measured by such submeter(s), agither case, the cost of electrical po
delivered to rentable space in the Building anddetceshall be excluded from Operating Expensefcttial Electrical Costs means the ca
per kilowatt hour and cost per kilowatt demanduatiid by applicable rate adjustments, to Landlordtie purchase of electricity from
public utility or other electricity provider furigng electrical service to the Building from tineettme, including sales and other taxes or ¢
impositions imposed by any governmental authorityLandlords purchase of electricity. Subject to the foregpipandlord agrees to furni
or cause to be furnished to the Premises theiegildnd services described in the Standards fditi€tiand Services which are attached he
as_Exhibit'E” , and incorporated herein by this reference (* @aads for Utilities and Servicé¥, subject to the conditions and in accordi
with the standards set forth therein. Landleréiilure to furnish or cause to be furnished ahyhe foregoing items shall not result in :
liability to Landlord. Landlord shall not be resyible or liable for any loss, damage, or expehaeTenant may incur as a result of any ch
of utility service, including any change that makies utility supplied less suitable for Tenantieeds, or for any failure, interruption, stopp
or defect in any utility service. In addition, Tt shall not be entitled to any abatement or réoluof Rent, no eviction of Tenant shall re
from and Tenant shall not be relieved from the grenince of any covenant or agreement in this Lbgseason of any such change, fail
interruption, stoppage or defect. In the eventay such failure, interruption, stoppage or defeandlord shall diligently attempt to cai
service to be resumed promptly. If Tenant requoesitilizes more water or electrical power thancansidered reasonable or norma
Landlord, Landlord may, at its option, require Tent pay, as Additional Rent, the cost, as deteechiby Landlord, of such extraordin
usage. Landlord may, in Landlosdsole and absolute discretion, at any time anm fime to time, contract, or require Tenant to cactt fo
utility services (including generation, transmissicor delivery of the utility service) with a utili service provider(s) of Landlorgl’
choosing. Tenant shall fully cooperate with Lamdland any utility service provider selected by dland. Tenant shall permit Landlord ¢
the utility service provider to have reasonableeascto the Premises and the utility equipment sgrthe Premises, including lines, feec
risers, wiring, pipes, and meters. Tenant shalieeipay or reimburse Landlord for all costs assed with any change of utility servi
including the cost of any new utility equipmentthin ten (10) business days after Landlord’s wnitiemand for payment or reimbursement.

ARTICLE 20
INDEMNIFICATION AND EXCULPATION OF LANDLORD

Tenant shall indemnify, defend and hold harmlessdiard, the Property Manager and their respectaengrs, parents, affiliate
divisions and subsidiaries, and each of their rethae directors, officers, principals, shareholder®mbers, managing members, mana
agents, advisors, employees, property managereterahd representatives (together with Landlortlectively, the “Landlord Indemnifie
Parties” and each, a “ Landlord Indemnified Party from and against any and all claims, demands, fiesalfines, liabilities, actiol
(including, without limitation, informal proceedigp settlements, judgments, damages, losses, andtsxpenses (including attornefees an
costs) of whatever kind or nature, known or unknpeontingent or otherwise, incurred or suffered dsyasserted against such Land
Indemnified Party (collectively, * Claim¥ arising from or in connection with: (a) any cauglgatsoever in the Premises, except to the €
caused by the gross negligence or intentional mahect of such Landlord Indemnified Party, (b) TethsuPermitted use of the Premises or
other portion of the Project, or (c) the conductTehants business or from any activity, work or thing dopermitted or suffered by Tenant,
agents, contractors, employees or invitees, irbougithe Premises or any other portion of the Rtoj@enant shall further indemnify, defe
and hold the Landlord Indemnified Parties harmfess and against all Claims arising from any breachlefault in the performance of ¢
obligation to be performed by Tenant under the seahthis Lease or arising from any act, neglemtijtfor omission of Tenant or any ot
Tenant Parties. Payment shall not be a conditiengalent to enforcement of the foregoing indemniitycase any action or proceeding sha
brought against any Landlord Indemnified Party égson of any such Claim, at such Landlord Inderdiffartys option, upon Notice fro
Landlord, Tenant shall defend the same at Temamtpense by counsel selected by Tenant and agptowd andlord in its reasonal
discretion. Tenant, as a material part of the icemation to Landlord, hereby assumes all riskahdge to property or injury to Tenant or
other Tenant Parties in, upon or about the PremikesBuilding, the Parking Facilities or the Patjirom any cause whatsoever, includ
without limitation, earthquake damage, and herelywes all Claims (including consequential damagésng out of any loss of use of 1
Premises, the Building, the Parking Areas or thejeRet or any equipment or facilities therein) irspect thereof against each Land
Indemnified Party, except to the extent caused(idyany Landlord Default (defined below), (ii) tlggossly negligent acts of such Landl
Indemnified Party, or (iii) the willful misconduaf such Landlord Indemnified Party. Without limitsn on other obligations of Tenant t
survive the expiration of the Term, the clausethaf Article 20shall survive the expiration or earlier terminatwinthis Lease until all Clain
against the Landlord Indemnified Parties involveagy of the indemnified matters are fully, finalgnd absolutely barred by the applic:
statutes of limitations.
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Subject to the provisions of Section 2Bdow, Landlord shall indemnify, defend and holdrhigzss Tenant from and against any
all third party claims, demands, penalties, firigdilities, actions (including, without limitatignnformal proceedings), settlements, judgm
damages, losses, costs and expenses (includingneatsd fees and costs) of whatever kind or nature, knowmuriknown, contingent
otherwise, incurred or suffered by or assertedregdienant to the extent arising from the grosdigece or willful misconduct of Landlord
Landlord’s contractors, agents or affiliates inmection with Landlord’s activities on or about feilding or Project.

ARTICLE 21
DAMAGE TO TENANT'S PROPERTY

Notwithstanding the provisions of Article 2 anything to the contrary in this Lease, no Landilindemnified Party shall be lial
for: (a) loss or damage to any property by thefammy other cause whatsoever, (b) any injury oratgemo persons resulting from fire, stor
earthquakes, explosion, falling plaster, steam, g@stricity, water or rain which may leak fromygpart of the Building, the Parking Areas
the Project or from the pipes, appliances or plunghiork therein or from the roof, street or ssface or from any other place or resul
from dampness or any other cause whatsoever, et@#pt extent caused by: (i) the grossly negligents of such Landlord Indemnified Pa
(ii) the willful misconduct of such Landlord Indefified Party, (iii) the breach by Landlord of anyité obligations hereunder, or (iv) any lai
defect in the Premises, the Building, the Parkimgas or any other portion of the Project that ispromptly remedied by Landlord followi
Landlord's receipt of notice thereof. Tenant sirathediately give Notice to Landlord in case of tieeurrence of any fire or accidents ir
about the Premises, the Building, the Parking Am@asany other portion of the Project, or the disamgvof any defects therein (includii
without limitation, any latent defect in the Pregs}or in any fixtures or equipment that are thapprty of Landlord, Tenant or any other tei
or occupant of premises in the Project.

Without limiting the foregoing, Tenant acknowledgist safety and access control devices, servindspaograms provided |
Landlord, if any, while intended to deter crime @ambure safety, may not in given instances pretheft or other criminal acts, or ensure sé
of persons or property. The risk that any safetaacess control device, service or program maybeogffective, or may malfunction, or
circumvented by a criminal, is assumed by Tenatth vdspect to Tenarst'property and interests, and Tenant shall obtsiarance coverage
the extent Tenant desires protection against stgtinal acts and other losses, as further desciibédticle 22. Tenant agrees to cooperat
any reasonable safety or security program develbgddndlord or required by Law.
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ARTICLE 22
TENANT'S INSURANCE

22.1 General Insurance Provisions. Tenant shall, during the Term hereof (and dugng period that Tenant may enter, occ
and/or use the Premises prior to the Commencematet &hd any holdover period), at its sole costexmnse, keep in full force and effect
following insurance:

22.1.1. Property insurance insuring against aeigpincluded within the classification “All Risk,including, withou
limitation, fire, windstorm, cyclone, tornado, haéxplosion, riot, riot attending a strike, civibramotion, aircraft, vehicle, smoke damz
vandalism, malicious mischief and sprinkler leakdged earthquake sprinkler leakage). Such inserahall insure all property owned
Tenant or any other Tenant Party, for which Temardny other Tenant Party is legally liable or thvais installed at the expense of Tenal
any other Tenant Party, and which is located inBhéding, including, without limitation, furniturefurnishings, installations, fixtures &
equipment, any other personal property, and in taddi all improvements and betterments to the Psemi including all Leasehc
Improvements, in an amount not less than one hdngeecent (100%) of the full replacement cost tberé&or the purposes of th&ectior
22.1.1, the Premises shall consist of the floor area shiomthe Outline of Floor Plan of Premises, comsgsbf the cubic space spanning ft
the floor slab to the bottom surface of the flolabsof the floor immediately above the Premiseg (ttJpper Slab), without any offsets «
deductions that are included for the Permitted dfs€enant. Such cubic space shall include theystespace which is bounded by the lo
surface of the Upper Slab and the suspended caifitige Premises. In the event that there shall despute as to the amount that comp
full replacement cost, the decision of Landlordamly mortgagees of Landlord shall be conclusivechSpolicy shall name Landlord, &
mortgagees of Landlord and any other additiondigmdesignated by Landlord as loss payees, asrésgective interests may appear.

22.1.2. Commercial General Liability Insurance insuring @ehon the current ISO CG 00 01 occurrence fornarg
equivalent reasonably acceptable to Landlord agaimg liability arising out of the lease, use, quancy or maintenance of the Premises
Building or the Project, or any portion of the fgoing. Such insurance shall be in the followingiimium limits: $1,000,000 per occurrel
and $2,000,000 in the aggregate and shall be ezdideshave the aggregate apply on a per locatioqpimgect basis and shall cover inj
(including mental anguish) to or death of one omrenpersons and damage to tangible property (inatudbss of use) including blanl
contractual liability, broad form property damagecluding coverage for explosion, collapse and wgdrind hazards), personal & advertis
injury with a separate limit of $1,000,000, producbmpleted operations with a separate aggrega#2,600,000, host liquor liability a
owned and nomwned automobile coverage. The limits of liabilitgn be provided in a combination of a Commerciah&al Liability polic
and an Umbrella Liability policy, which is writtean a no less than follow form basis. The policglkhot include any exclusions or limitatic
other than those incorporated in the standard fo®uch liability amount shall be adjusted fromrytayear to reflect increases, if any, in
United States Department of Labor, Bureau of LaBtatistics, Consumer Price Index for All Urban Qamsrs, Los Angeles, Anahei
Riverside Average, Subgroup “All ltems” (1982-84L80) (the “_IndeX). If the format or components of the Index are matigrichanged, ¢
if the publication of the Index ceases, Landlordlktubstitute an index which is published by thedau of Labor Statistics or similar age
and which is most nearly equivalent to the Ind&ke policy shall insure the hazards of the Prema®sd Tenans operations therec
independent contractors, contractual liability @ong the indemnity contained in Article 2@reof) and shall: (i) name Landlord and any ¢
persons designated by Landlord and having an ibkuiaterest in the Premises or the Project astiaddi insureds using 1SO additio
insured endorsement CG 20 11 or an equivalent saglepto Landlord, (i) contain a cross liabilityopision and severability of interests i
(i) contain a provision that the insurance predd_andlord hereunder shall be primary and nondnrting with any other insurance avails
to Landlord. In addition to any insurance requioédrenant, Tenant shall secure, pay for and mairdacause Tenant's contractors and sul
contractors to secure, pay for and maintain insteaturing any construction or work to the Premz&g$ormed by or on behalf of Tenant |
minimum equal to the limits of liability required/blenant. Such contractors and sub-contractorgranse shall be on a primary and nor
contributory basis and shall name Landlord and ather persons designated by Landlord as additiomalreds. Tenard’ products ar
completed operations insurance shall be maintaioe@d minimum period equal to the greater of (i¢ fheriod under which a claim can
asserted under the applicable statutes of limitatiand/or repose or (ii) three (3) years after &uitml Completion of the Ten:
Improvements. Tenant’s contractual liability insnce shall include coverage sufficient to meeiridemnity obligations included herein.
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22.1.3. Workess Compensation Insurance in compliance with stafutquirements of the state(s) in which the emgt
resides, is hired and in which the lease takesepthall apply to all persons employed by the TeaadtEmployes Liability insurance in tt
amount of $1,000,000.

22.1.4. Business interruption insurance and extra expewserage on ISO coverage form CP 00 30 or equiv
reasonably acceptable to Landlord, which shall cdemants monetary obligations under this Lease and argctlor indirect loss of earnir
attributable to perils insured against_in Secti@121 above for a period of at least twelve (12) monthslenant fails to obtain busine
interruption insurance, it is understood and agreedn that Tenant is fully responsible for its olwnsiness interruption exposure whe
insured or not.

22.1.5. Comprehensive Automobile Liability Insaea including coverage for all owned, leased, haed nonewnec
vehicles with minimum combined single limit of $2M000 per occurrence for bodily injury and propelamage liability.

22.1.6. Umbrella/Excess Liability Insurance policy with @rpoccurrence and annual aggregate limit of $40WID tc
$5,000,000 per location/project. Coverage shall be in exces€ammercial General Liability, Auto Liability an&mployers’ Liability
insurance with such coverage being on a follow fdvasis and not more restrictive than underlyinguiasce. The Tenant shall,
specific endorsement to its Umbrella/Excess Ligbjbiolicy, cause the coverage afforded to the Lamtdand additional insureds thereunde
be first tier umbrella/excess coverage above tiragoy coverage afforded to the Landlord and add#ionsureds as set forth in this Lease
not concurrent with or excess to any other valid eollectible insurance available to the Landlond additional insureds whether providec
a primary or excess basis. It is the specific inte#frthe parties that Tenant procure the excessecsiragreement to waive and or forego
viable “horizontal exhaustionfights it might have in regard to any insurance amdemnitee might carry for its own benefit or ¢re tbehal
of other indemnitees.

22.1.7.  Any other form or forms of insurance as Tenantandlord or any mortgagees of Landlord may reasgnaiojuire
from time to time in form, in amounts and for in@nce risks against which a prudent tenant wouldeptatself. Tenan$ insurance shall
primary and non-contributory with regard to anyestinsurance that may be available to Landlordaditional insureds.

22.1.8. Tenant may place all or any of the foregoing ineaeacoverages under blanket insurance policiesedaby the
Tenant provided that no other loss which may aksmbured by such blanket insurance shall affecinthurance coverages required hereby
further provided that Tenant delivers to Landlor@eatificate specifically stating that such covers@pply to Landlord, the Premises,
Building and the Project. If Tenant is carryingspecific line of insurance, Tenant will maintaincBucoverage on a primary and non
contributory basis and such policies shall namedlad, Property Manager, and all mortgagees amsbtesof Landlord, of which Tenant |
been notified, as additional insureds. Tenant askedges and agrees that all policies of insuramed be primary and not contributing w
and not supplemental to the coverages that Landtaylcarry.

22.1.9. If Tenant shall hire or bring a contractor onto fiemises to perform any alterations, work or improents
Tenant agrees to have a written agreement withractotr whereby such contractor will be requirectaory the same insurance coverage
Commercial General Liability, Auto and Worker's Cpemsation and EmployearLiability insurance as required of Tenant herélienant sha
also require that such contractihsurance will meet same additional terms asiredwf Tenant herein with regards to adding Lard]
Property Manager and all mortgagees as additiosalréeds, maintaining primary and noontributory coverage, waiving all rights of recox
and subrogation, and making certificates of insceasvailable as evidence of all policies during téren of their work and in advance of
applicable renewals. Tenant shall not allow anytraators to begin work prior to obtaining certifiea evidencing all insurance requirem
contained herein.

22.2  Standard of Insurance. All policies shall be written in a form satisfary to Landlord and shall be taken out with insue
companies holding a General Policyholders RatingAsWVIII” or better, as set forth in the most cunteissue of A.M. Bes§ Insuranc
Guide. On or before the date which is ten (10)sdafger the execution of this Lease, Tenant stellver to Landlord copies of policies
certificates evidencing the existence of the ammwamd forms of coverage satisfactory to Landlava. such policy shall be cancelable
reducible in coverage except after thirty (30) dasier Notice to Landlord. Any insurance limits teéced by this Lease are minimum limits o
and not intended to restrict the liability imposmd any Tenant for liability under this Lease. Tenshall, within thirty (30) days prior to t
expiration of such policies, furnish Landlord withnewal or “binders'thereof, or Landlord may order such insurance dmtge the co
thereof to Tenant as Additional Rent. If Landlotutains any insurance that is the responsibility efiant under this Article 221 andlord sha
deliver to Tenant a written statement setting fahté cost of any such insurance and showing inoredde detail the manner in which it
been computed and Tenant shall remit said amourandlord within ten (10) business days.
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22.3 Landlord Insurance .

22.3.1. During the Term of this Lease, Landlord shall irstive Building and the Parking Areas (to the extemtdlord i
the owner thereof) (excluding any property whichdiet is obligated to insure under Sections 2thd 22.2hereof) against damage with All-
Risk insurance and public liability insurance, iallsuch amounts and with such deductibles as Latdlonsiders appropriate. Landlord n
but shall not be obligated to, obtain and carry atlger form or forms of insurance as it or Landlsrdnortgagees may determ
advisable. Notwithstanding any contribution by @ento the cost of insurance premiums, as provigadin, Tenant acknowledges that it
no right to receive any proceeds from any insurgutieies carried by Landlord.

22.3.2. If any of Landlord’ insurance policies shall be canceled or canawmilaghall be threatened or the covel
thereunder reduced or threatened to be reducatyimay because of the Tenant's specific use (apared to typical general office use) of
Premises or any part thereof by Tenant or any assigr subtenant of Tenant or by anyone Tenantifgeam the Premises and, if Tenant 1
to remedy the condition giving rise to such caratiglh, threatened cancellation, reduction of cogerahreatened reduction of cover:
increase in premiums, or threatened increase imipras, within fortyeight (48) hours after Notice thereof, Landlord malyits option, bt
without any obligation so to do, enter upon thenfises and attempt to remedy such condition, an@teshall promptly pay the cost therec
Landlord as Additional Rent.

22.4  Subrogation Waivers

22.4.1.  Subrogation Waiver - Property Insurance. Notwithstanding anything to the contrary setHoin this Least
Landlord and Tenant waive all rights against eaitterofor damages caused by fire or other causéssefoccurring on and after the date
which this Lease is executed to the extent suchadesare covered (or are required to be coverednlgyproperty insurance (includi
business income and loss of rent insurance) relatélle Premises, the Building or the Project, esghrdless of whether such insuranc
specifically required under this Lease. Tenantsver in this_Section 22.44lso extends to the Landlord Indemnified Partiach party she
obtain an endorsement pursuant to which its prgpedurers waive their subrogation rights agaim&t parties specified in thiSectior
22.4.1. If a property insurance policy implicated by thaiver in this_Section 22.4does not allow the insured to waive rights of reug
against others prior to a loss, the insured slzalte the policy to be endorsed to provide for sugiver. The waivers in this Section 22.4vill
be effective as to a person or entity even thobghperson or entity would otherwise have a dutindémnification, did not pay the insura
premium directly or indirectly, or did not have iasurable interest in the property damaged.

ARTICLE 23
DAMAGE OR DESTRUCTION

23.1 Damages. If the Building and/or the Premises are damdamnetire or other perils covered by Landlosdhsurance, Landlo
shall:

23.1.1. In the event of one hundred percent ()0@éstruction of the Premises (* Total Destructipnat Landlords
option, as soon as reasonably possible thereafdenmence repair, reconstruction and restoratiothefBuilding and/or the Premises .
prosecute the same diligently to completion, inalihévent, and this Lease shall remain in full faand effect; provided, however, that if wit
ninety (90) days after the occurrence of such damnagndlord shall by Notice to Tenant elect notstorepair, reconstruct or restore
Building and/or the Premises, this Lease shall irggite as of the date of such Total Destruction.
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23.1.2. In the event of a partial destruction of the Builliand/or the Premises and if the damage theretocis that th
Building and/or the Premises is capable of beimgpired, reconstructed or restored within a peribdioety (90) days from the date of
Landlord's discovery of such damage, and if Lardllaill receive insurance proceeds sufficient to erothe total cost of such repa
reconstruction or restoration, Landlord shall comogand proceed diligently with the work of repaneconstruction and restoration of
Building and/or the Premises or both, as the caag be, and this Lease shall continue in full foera effect. If such work of repe
reconstruction and restoration shall require agoelonger than ninety (90) days or exceeds twémtypercent (25%) of the full replacem
cost of the Building and/or the Premises, or baththe case may be, or if insurance proceeds wiilba sufficient to cover the cost of s
repairs, reconstruction and restoration, then Lenddeither may elect to so repair, reconstructestare and this Lease shall continue in
force and effect or may elect not to repair, retmes or restore and this Lease shall then terraireg of the date of such pai
destruction. Under any of the conditions of thext®n 23.1.2 Landlord shall give Notice to Tenant of its irien regarding repairs with
said ninety (90) day period. If damage is duenyp @ause other than fire or other peril covereakignded coverage insurance, Landlord
elect to terminate this Lease.

23.1.3. In any case where Landlord elects to repair, restorreconstruct the Premises following the ocawreeof an
damage to which this Article 28plies and provided Tenant does not terminateL#ése, then Tenant shall assign to Landlord tbeqerds ¢
its property insurance attributable to the Leasgttwiprovements. If the cost of restoring the Léase Improvements exceeds the amoul
the proceeds of Tenant's property insurance tleatemeived by Landlord, Tenant shall promptly g amount of such deficiency to Landl
upon demand.

23.2 Termination of Lease. Upon any termination of this Lease under anthefprovisions of this Article 23the parties shall |
released without further obligation to the othenfrthe date possession of the Premises is sureshtiet andlord except for items which h
therefore accrued and/or are then unpaid or itemshnexpressly survive the expiration or soonenteation of this Lease.

23.3  Rent Abatement. In the event of any casualty, the Rent payablgeu this Lease shall be abated proportionatelin it
degree to which TenastPermitted Use of the Premises is impaired edbeng the period of such repair, reconstructiomestoration or uni
termination of the Lease pursuant to this Articke BPut only to the extent that Landlord is compeeddor such loss by the insurance carrie
required to be carried pursuant_to Section 2Z2abdve. Notwithstanding the foregoing, there shaliho abatement of Rent if such damay
caused primarily by the active negligence or intevel wrongdoing of Tenant or any Tenant Partyndrd shall not be entitled to ¢
compensation or damages for loss in the use ofttude or any part of the Premises and/or any ineaience or annoyance occasioned by
damage, repair, reconstruction or restorationLalfidlord is obligated to or elects to repair ort@es as herein provided, Landlord shal
obligated to make repair or restoration only ofseagortions of the Building and the Premises wlighe originally provided at Landlorgl’
expense, and the repair and restoration of iterhpnowided at Landlord’s expense shall be the @l of Tenant.

23.4 Termination Option . In the event of damage to the Premises andéoBthilding, Tenant shall not be released from diys
obligations under this Lease except to the extadtugpon the conditions expressly stated in thischrt23. Notwithstanding anything to t
contrary contained in this Article 23f material damage to the Premises or accessttheccurs during the last twelve (12) months efTerm

either party, at its option, may terminate this $eavhereupon Landlord shall be relieved of itsgattions to make such repairs or restore
and Tenant shall be released from its obligatiordeuthis Lease as of the date of such termination.

235 Waiver of Statute . Tenant hereby waives the provisions of Califar@ivii Code Section 1932, Subsection 2,
Section 1933, Subsection 4, and any other statutewrt decision relating to the abatement or teation of a lease upon destruction of
Premises and the provisions of this Articleskll govern in case of such destruction.

ARTICLE 24
EMINENT DOMAIN

24.1 Permanent Taking . If all of the Premises, or such part thereoshall substantially interfere with TenamtPermitted Us
and occupancy thereof, shall be taken for any pufali quasipublic purpose by any lawful power or authority &yercise of the right
appropriation, condemnation or eminent domain,otd 0 prevent such taking (a_* Takifig either party shall have the right to terminate
Lease by Notice to the other effective as of thie g@ssession is required to be surrendered toasdibrity. Tenant shall not assert any ¢
against Landlord or the taking authority for anymp@nsation because of such Taking, and Landlortl bbaentitled to receive the ent
amount of any award without deduction for any estat interest of Tenant. If the amount of propeatythe type of estate taken shall
substantially interfere with the conduct of Tenartusiness, Landlord shall be entitled to the ergmount of the award without deduction
any estate or interest of Tenant, Landlord shatiore the Premises to substantially their sameittongrior to such partial Taking, and Ann
Basic Rent shall be reduced, effective as of the tt&e condemning authority takes possession,énsétime proportion which the Rente
Square Feet of the portion of the Premises so téleams to the Rentable Square Feet of the entemiBes before the Taking. Noth
contained in this Section 24shall be deemed to give Landlord any interest inamard made to Tenant for the taking of persongp@rty an
fixtures belonging to Tenant or for relocation soshd expenses.
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24.2  Temporary Taking . Notwithstanding anything to the contrary_in $@ett24.1above, in the event of Taking of the Prem
or any part thereof for temporary use, (a) thisseeshall be and remain unaffected thereby and 8teilt not abate, and (b) Tenant shal
entitled to receive for itself such portion or ponis of any award made for such use with respetttdgeriod of the Taking which is within -
Term, provided that if such Taking shall remairfarce at the expiration or earlier termination lustLease, Tenant shall then pay to Landlc
sum equal to the reasonable cost of performing Atenabligations under Section 15.above and Article 3fhelow with respect to surrendel
the Premises and, upon such payment, shall be exdsm such obligations. For purpose of this deti24, a “temporary"Taking shall b
defined as a Taking for a period of two hundrecesgy (270) days or less and a “permandraking shall be defined as a Taking for a peric
more than two hundred seventy (270) days.

24.3  Waiver of Statute. Tenant (for itself and all others claiming thgbuTenant) hereby irrevocably waives and releasagght:
under Section 1265.130 of the California Code oflGirocedure.

ARTICLE 25
DEFAULTS AND REMEDIES

25.1 Tenant Default . The occurrence of any one or more of the follmvevents, upon the expiration of any applicabige
period, shall constitute a default hereunder byaneKi* Tenant Default):

25.1.1. Abandonment of the Premises by Tenant. Notwitliitenthe provisions of California Civil Code Sectit951.3
“ Abandonment’ is defined to include, but not limited to, any afs® by Tenant from the Premises for thirty (30)sday longer while i
default pursuant to this Section 25.1

25.1.2. The failure by Tenant to make any payment of Reriny other payment required to be made by Tenansuimde
as and when due, where such failure shall confiolua period of three (3) business days after Lamt¥ delivery of Notice thereof;

25.1.3. The failure by Tenant to obtain and keep in forcalktimes any insurance Tenant is required t@ioband keep
force under Article 22vhere such failure is not cured within two (2) mgsis days after Landlord’s delivery of Notice oftstailure;

25.1.4. Hypothecation, assignment or other transfer of tieigse or subletting of the Premises, or attemipssich action
in violation of Article 270f this Lease;

25.1.5. The failure by Tenant to deliver any certificatestrument or statement that is required to be dediv by Tenal
under_Article 28 Article 29 or Section 35.16vithin the time frames required in_Article 28rticle 29 or Section 35.16 as applicable, whic
Tenant fails to cure within five (5) business dafter Landlord’s delivery of Notice thereof;

25.1.6. The failure by Tenant to observe or perform anyhefexpress or implied covenants or provision$isf Lease t
be observed or performed by Tenant, other thapesified in_Sections 25.1:125.1.5above or Section 25.1bklow, where such failure sh
continue for a period of ten (10) business daysrdfandlords delivery of Notice thereof; provided that if thature of any such failure is st
that more than ten (10) business days are reasoreslired for its cure, then no Tenant Defaultidba deemed to occur if (and for so long
Tenant commences the cure of such failure withid & (10) business day period and thereaftegedilily prosecutes such cure to comple
within ninety (90) days after Landlord’s deliver/otice thereof; or
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25.1.7. The (a) making by Tenant of any general assignifogrthe benefit of creditors; (b) filing by or agat Tenant of
petition to have Tenant adjudged a bankrupt or ttigre for reorganization or arrangement under damy relating to bankruptcy; (
appointment of a trustee or receiver to take petze®f substantially all of Tenant's assets lodatthe Premises or of Tenanihterest in th
Lease; (d) attachment, execution or other judséture of substantially all of Tenant's assetated at the Premises or of Tenairititerest i
this Lease; or (f) Tenast'convening of a meeting of its creditors or amgsslthereof for the purpose of effecting a moratorupon ¢
composition of its debts, or any class thereofyjgled that no Tenant Default will be deemed to oasuder this Section 25.1i¥ (i) any
petition described in clause (a) above that filgdiast (rather than by) Tenant, is dismissed withirty (30) days) after filing, (ii) in the eve
any trustee or receiver shall take possession lodtantially all of Tenant's assets located at thenfises or Tenard'interest in this Leas
possession of the same is restored to Tenant whirly (30) days or (iii) any attachment, execatir other judicial seizure described in cle
(d) above is discharged within thirty (30) days.

Any Notice from Landlord required hereby shall bdieéu of, and not in addition to, any Notice regdi under California Code of Ci
Procedure Section 1161 regarding unlawful detaawdions or any similar successor statute. AccgtginTenant (for itself and all othe
claiming through Tenant) hereby expressly and ocably waives the notice requirements of Califot@@de of Civil Procedure Section 1:
that would otherwise govern notices required urkstion 1161, and agrees that any notice providesupant to this Section 25shall replac
and satisfy any such requirements of Section 1162.

25.2 Landlord Remedies. In the event of any such Tenant Default, in aodito any other remedies available to Landlortha
or in equity, including, without limitation, the medies available under California Civil Code Setti®51.2 and any successor sta
Landlord shall have the immediate option to terrarthis Lease and all rights of Tenant hereundlethe event that Landlord shall elect tc
terminate this Lease then Landlord may recover fi@mant:

25.2.1.  The worth at the time of award of anyaidf@Rent which had been earned at the time of grahination; plus

25.2.2.  the worth at the time of award of the amount by alihihe unpaid Rent which would have been earnes
termination until the time of award exceeds the am@f such Rent loss that Tenant proves could baes reasonably avoided; plus

25.2.3. the worth at the time of award of the amount byclhithe unpaid Rent for the balance of the Ternr #dfie time o
award exceeds the amount of such Rent loss thani @noves could be reasonably avoided; plus

25.2.4. any other amount necessary to compehaatiord for all the detriment proximately causedTenants failure tc
perform Tenans obligations under this Lease or which in the mady course of things would be likely to resultréfeom, including but ni
limited to the cost of recovering possession of Bnemises, expenses of reletting, including necgsepair, renovation and alteration of
Premises, reasonable attorneys’ fees and any @hsonable costs; and

25.2.5. at Landlord’ election, such other amounts in addition to drein of the foregoing as may be permitted frome
to time by applicable law.

As used in Sections 25.2ahd_25.2.2above, the “worth at the time of award’computed by allowing interest at the DefaulteRahs
used in_Section 25.2.8bove, the “worth at the time of awar@d’ computed by discounting such amount at the discoate of the Fedel
Reserve Bank of San Francisco (the * Discount Raéd the time of award plus one percent (1%). Ifftrenat or components of the Disco
Rate are materially changed, or if the DiscouneR#ases to exist, Landlord shall substitute aodisicrate which is maintained by the Fec
Reserve Bank of San Francisco or similar finanastitution and which is most nearly equivalenttie Discount Rate.
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25.3 Additional Remedies. If any such Tenant Default occurs, Landlord mtlze the remedy described in California Civil €&
Section 1951.4 (which provides landlord may cordiribe lease in effect after a tenanbreach and abandonment and recover Ren
becomes due, if tenant has the right to sublessiga subject to reasonable limitations). Accagtlinin the event of any Tenant Default |
abandonment of the Premises by Tenant, if Landiia@s not elect to terminate this Lease on accdustich Tenant Default, then Landli
may from time-totime, without terminating this Lease, enforce dlite rights and remedies under this Lease, incigdhe right to recover i
Rent as it becomes due. In the event of the Abameéat of the Premises by Tenant or in the eventlthadlord utilizes the remedy descril
in this_Section 25.&bove or shall take possession of the Premisesigmnirso legal proceeding or pursuant to any ngiroeided by law, then
Landlord does not elect to terminate this Leas@rasided above, Landlord may from time to time,hailit terminating this Lease, eit
recover all Rent as it becomes due or relet thenBes or any part thereof for the Term of this lee@s terms and conditions as Landlord i
sole discretion may deem advisable with the righthtike alterations and repairs to the Premises.

If Landlord shall elect to so relet, such relettsitall not relieve Tenant of any obligation hereemaxcept that the rents receivec
Landlord from such reletting shall be applied alofes: (a) first, to the payment of any indebtes@ther than Rent due hereunder |
Tenant to Landlord; (b) second, to the paymentgf@ost of such reletting; (c) third, to the paymehthe cost of any alterations and repail
the Premises; (d) fourth, to the payment of Remrt alud unpaid hereunder and (e) the residue, ifsrall be held by Landlord and appliet
payment of future Rent as the same may become mdigpayable hereunder. Should that portion of gecls received from such relett
during any month, which is applied to the paymdrRent hereunder, be less than the Rent payabiegliirat month by Tenant hereunder, 1
Tenant shall pay such deficiency to Landlord imraggly upon demand therefor by Landlord. Such @ity shall be calculated and f
monthly. Tenant shall also pay to Landlord, asnsa®e ascertained, any costs and expenses, inclattmmgeys’fees, incurred by Landlord
such reletting or in making such alterations anghis not covered by the rents received from swtbttmg. During the continuance ¢
Tenant Default, Landlord shall have the right tarkeathe Premises to potential new tenants andshaw the Premises to such potential
tenants during normal business hours.

25.4  Late Fee. Tenant hereby acknowledges that default by Tehareunder, and Landlosd’election to prepare and sen
Notice of any such default hereunder“ Notice of Default”), will cause Landlord to incur costs not contemplabgdhis Lease, and costs
addition to any costs which may be reimbursed todlard by any provision which may be contained herelative to the payment of inter
or late charges on amounts due hereunder. Acaiydibandlord shall be entitled to reasonable attys’'fees and all other costs and expe
incurred in the preparation and service of a NotiE®efault and consultations in connection thetbyvith respect to which Landlord &
Tenant agree that Seven Hundred Fifty Dollars ($¥®0is a reasonable minimum sum per such occugtembether or not legal action
subsequently commenced in connection with any sle¢ault. It is further hereby specifically agrdmdand between Landlord and Tenant
any and all such fees and costs shall be deemedidwd Rent hereunder, and may, at the option afidlord, be included in any Notice
Default hereunder.

25.5 Landlord’s Right to Cure . If Tenant should fail to make any payment perfoany of it other obligations hereunc
Landlord, without being under any obligation to stmand without thereby waiving such default, makensuch payment and/or remedy ¢
other default for the account of Tenant (and ether Premises for such purpose): (a) immediately &ithout notice in the case: (i)
emergency, (ii) of a default by Tenant of its obtigns under Section 8,FBection 15.2nd/or_Article 31, (iii) where such default unreasonz
interferes with any other tenant in the BuildingRyoject, (iv) a failure to satisfy or otherwisecliarge any lien, or (v) where such default
result in the violation of Law or the cancellatioh any insurance policy maintained by Landlord gbyin any other case if such def:
continues beyond the applicable notice and curegespecified in_ Section 25dbove, and thereupon Tenant shall be obligateanid,hereb
agrees to pay Landlord, upon demand, all costeresgs, and disbursements incurred by Landlorckingasuch remedial action, together v
an amount equal to five percent (5%) thereof fondlard’s overhead and administrative expenses, and theo§wuch costs, together w
interest thereon at the rate described in Secti®fr@mn the date of Landlord’s payment thereof, shaldeemed Additional Rent.

-30-




25.6  Waiver of Redemption. Tenant (for itself and all others claiming thgbuTenant) hereby irrevocably waives and releds
rights to redemption and reinstatement under aegemt or future case law or statutory provisiorl@iding, without limitation, Sections 41
1174 and 1179 of the California Code of Civil P and Section 3275 of the California Civil Codte)he event that Tenant is disposse
from the Premises for any reason.

25.7 Landlord’s Default . Landlords failure to perform or observe any of its obligas under this Lease shall constitute a de
by Landlord under this Lease (a_“ Landlord Defdlilonly if Landlord, or the Holder (defined below) ahy Security Instrument (defin
below) covering the Premises, fails to perform gédgiions required of Landlord within thirty (30) dagfter Notice by Tenant to Landlord (i
to each Holder pursuant to Section 3b&ow), specifying wherein Landlord has failed terform such obligations in reasonable de
provided, however, that if the nature of Landlsrdibligation is such that more than thirty (30) slaye required for performance, ther
Landlord Default shall occur if Landlord commengesformance within such thirty (30) day period ahdreafter diligently prosecutes
same to completion (or if any Holder of any Seguhitstrument commences and prosecutes the curegnirso_Section 35.6elow). In ni
event shall Tenant be entitled to terminate thiadeeby reason of any Landlord Default, and Tesamthedies shall be limited to an actior
monetary damages at law and/or injunctive reli&fithout limiting the foregoing, in recognition theandlord must receive timely payment:
Rent and operate the Building and Project, excegixaressly provided in Articles 28d_24, Tenant shall have no right of sélélp to perforr
repairs or any other obligation of Landlord, andlshave no right to withhold, set-off, or abatenRe

ARTICLE 26
NO WAIVER

All rights, options and remedies contained in théase shall be construed and held to be cumuladive,not one of them shall
exclusive of the other, and each party shall haeeright to pursue any one or all of such remediesny other remedy or relief which may
provided by law, whether or not stated in this leeathe waiver of any breach of any term, covewamondition herein contained shall no
deemed to be a waiver of any subsequent breadteafame or any other term, covenant or conditisailmeontained, nor shall any custon
practice which may grow up between the partiehéadministration of the terms hereof be deemedigewnof or in any way affect the right
a party to insist upon performance in strict acaom with said terms. The subsequent acceptarRerdfhereunder by Landlord shall no
deemed to be a waiver of any preceding breach Imariteof any term, covenant or condition of this desaother than the failure of Tenan
pay the particular Rent so accepted, regardlessndlord’s knowledge of such preceding breach at the timascoéptance of such Rent.
acceptance by Landlord of a lesser sum than the Baent and Additional Rent or other sum then doalse deemed to be other thar
account of the earliest installment of such Renbttrer amount due, nor shall any endorsement ¢éersent on any check or any le
accompanying any check be deemed an accord arsfastiin, and Landlord may accept such check omeay without prejudice
Landlord’s right to recover the balance of such installnoerdther amount or pursue any other remedy providelis Lease. Without limitir
the foregoing, Tenant (for itself and all otherailing through Tenant) acknowledges that this Aeti26 imparts actual notice to Tene
pursuant to California Code of Civil Procedure 8sttl161.1(c), that Landlord’acceptance of partial payment of Rent shall postitute
waiver of any rights available under this Leasatdaw or equity, including, without limitation, etright to recover possession of the Premises

ARTICLE 27
ASSIGNMENT AND SUBLETTING

27.1 Transfer . Tenant shall not voluntarily or by operationlaiv: (a) a sublease all or any part of the Premiaé'sSubleasé),
(b) assign this Lease (an * Assignm&nior (c) enter into any other agreement or areamgnt: (i) that permits a third party (other ti@mants
employees and occasional guests) to enter, ocaupgeoany portion of the Premises or remove a madfgsrtion of Tenans Personal Propel
therefrom or (ii) otherwise assigns, transfers, tgeges, pledges, hypothecates, encumbers or pextiés to attach to Tenastinterest und
this Lease or in the Premises (a_“ Transjemithout first obtaining Landlord’s prior writte consent in accordance with this Article 2Tn
addition, for purposes of this Lease a “Transfevhich shall be subject to the provisions of thigide 27) shall also include: (a) a direct
indirect transfer, assignment, pledge, or hypotti@eaf a Controlling (defined below) interest irffant and/or (b) the dissolution of the er
that constitutes the Tenant without its immedia®onstitution. " Contrdl or “ Controlling” means possession of the direct or indirect p
to direct or cause the direction of the manageraedt policies of a person or entity. No conseraricassignment, encumbrance or sub
shall constitute a waiver of any provision of thigicle 27 or consent to any future assignment, encumbrantausfer. Any Transfer witho
Landlord’s prior written consent shall be voidahtd_andlord’s election and shall constitute a Terefault.
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27.2  Transfer Procedure . If Tenant desires to make any Transfer, theleast thirty (30) days prior to the date when Té
desires the Transfer to be effective (the “ TranBfate”) Tenant shall give Landlord a Notice (the " TréersNotice”), setting forth: (a) tr
name, address and business of the person or ¢émtishich the Transfer is proposed (* Proposed Tepe”); (b) information (includin
references) concerning the character, ownershidinadcial condition of the Proposed Transferegttie proposed Transfer Date (which s
not be later than 90 days following the Transfertitdg); (d) any ownership or commercial relationsbigtween Tenant and the Propc
Transferee; and (e) the consideration and all attetierial terms and conditions of the proposed Sfanall in such detail as Landlord sl
reasonably require. If Landlord reasonably requestditional detail (including, without limitatiorfinancial statements of the propo
Transferee or a current estoppel certificate franadnt), the Transfer Notice shall not be deemdtht@ been received until Landlord rece
such additional detail, and Landlord may withhodehgent to any proposed Transfer until such infoionat provided to it.

27.3 Recapture. Within thirty (30) days of Landlord’s receipt afTransfer Notice, and all information specifiadSiection 27.
above, and provided such Transfer Notice relatestier (i) a sublease of all or substantiallycdlthe Premises for all or substantially all of
then remaining Lease Term, or (ii) an assignmenhef_ease, then, Landlord may, at its optiontsrsole and absolute discretion, by Notic
Tenant, elect to: (a) in the case of a proposededsb, sublease the Premises or the portion thprepbsed to be sublet by Tenant at a r
rate per square foot equal to the lesser of thesgpeare foot rental rate under this Lease or thpgeed Sublease; (b) in the case of a proj
Assignment, take an assignment of this Lease upersame terms as those offered to the proposeghassior (c) terminate this Lease ir
entirety or as to the portion of the Premises stilije the proposed Transfer. If Landlord electpitoceed pursuant to clause (a) or (b) at
any payment by Landlord to Tenant pursuant to slehse shall not exceed the amount which TenantdMoave received pursuant Sectiot
27.5.2below if Landlord had elected to consent to theppeed Sublease or Assignment. If this Lease ®leaterminated with respect to
entire Premises, the Term shall end on the TramXi¢e as if that date had been originally fixedhis Lease for the expiration of the Term
Landlord recaptures only a portion of the Premigbg Rent during the unexpired Term and TersarmRercentage shall be adju:
proportionately based on the Rentable Square Eedining in the Premises after such recaptureafteshall, at Tenard’ own cost ar
expense, discharge in full any commissions whicly beadue and owing as a result of any proposedras&nt or subletting, whether or not
Premises (or portion thereof) are recaptured putsioathis_Section 27.8nd rented by Landlord to the proposed tenant pio#imer tenant.

27.4 Landlord’s Consent; Consent Standards; No Release

27.4.1. Unless Landlord elects to exercise anysafights under Section 27&bove, Landlord shall, by Notice to Ter
delivered within thirty (30) days of Landloslteceipt of a Transfer Notice, elect to: (a) conse such proposed Transfer upon the terms ¢
the Proposed Transferee; or (b) refuse to givedtsent to the proposed Transfer. Landlord stwlunreasonably withhold its consent to
Proposed Transfer; provided that, without limitiother situations in which it may be reasonablelfandlord to withhold its consent to
proposed Transfer, it shall be deemed reasonableaftdlord to withhold its consent to any propo3ednsfer if Landlord determines in its s
discretion that: (i) the Proposed Transferee da¢dave sufficient financial strength or stabilibyperform all obligations being assumed u
this Lease, and to perform them without any highsde of default than Tenant; (ii) the intended wu$ehe Premises (or the applicable por
thereof) by the Proposed Transferee is inconsisteimtcompatible with other uses in the Buildingimithe Project; (iii) the intended use of
Premises (or the applicable portion thereof) by Rmeposed Transferee will require alteration of Bremises; (iv) the intended use of
Premises (or the applicable portion thereof) by Fineposed Transferee will violate this Lease or haws governing the Premises or
Building or Project; (v) the Proposed Transferes thee power of eminent domain, is a governmentahag or an agency or subdivision ¢
foreign government; (vi) either the Proposed Trares#, or any person which directly or indirectlyntrols, is controlled by, or is unc
common control with the Proposed Transferee: (@dupies space in the Project or has negotiated leittdlord or any of its affiliates with
the preceding one hundred eighty (180) days (ouigently negotiating with Landlord or any of itSilgates) to lease space in the Building
Project or (B) does not intend to occupy the Premi the applicable portion thereof; (vii) at tihee Tenant delivers the Transfer Notice, tl
exists an uncured Tenant Default; (viii) the pragmbdransfer would cause Landlord to be in violatiddranother lease or agreement to w
Landlord is a party or would give an occupant & Building or Project a right to cancel or modify llease; (ix) any ground lessor or mortg:
whose consent to such Transfer is required faitotwent thereto; (x) the use of the Premisesh@applicable portion thereof), the Building
the Project by the Proposed Transferee would, imdlad’s judgment, significantly increase pedestrian itaff and out of the Building and,
the Project, generate increased loitering in Commmgas, increase security risk, or require anyrattens to the Building or the Project
comply with applicable Laws; or (xi) the Proposa@disferee would be a competitor to another tematité Building and such other tenant
an exclusive right with respect to the use at issue
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27.4.2. Tenant further agrees that Landlord may conditierconsent to any proposed Transfer upon satisfacti any o
the following conditions: (a) delivery to Landlood a true copy of a fully executed sublease, assant of lease or other instrument purs
to which the applicable Transfer is made (the “ribfar Instrument); (b) delivery to Landlord of original executed cop{ey Tenant and tt
Transferee (defined below)) of the Landl@ddorm of Consent to Sublease (in the case of #8sb) or Assignment and Assumption of L
and Consent (in the case of an Assignment) or atisérument under which Landlord grants conserthéapplicable Transfer (theConser
Instrument”) and (c) receipt by Landlord of all sums and amsuto which Landlord is entitled under_Section 52Below. Tenar
acknowledges and agrees that any Consent Instrumagntwithout limitation: (i) in the case of a $edse or Assignment, require the persc
entity to which the Transfer is made (the * Trans&®) to be bound by all of the terms and provisionshig t ease and to perform all of
obligations of Tenant hereunder applicable to tresrises, or the portion thereof that is the subjéthe applicable Transfer; (ii) in the cas
an Assignment, include waivers by Tenant of alll@pple suretyship defenses, including, but noitkeh to, those contained in Sections 2
to 2855, inclusive, of the California Civil Codeyda(iii) in the case of a Sublease: (A) providattbuch Sublease is subject and subordin:
this Lease to all Security Instruments encumbethng Building or the Project, (B) require the Trarsk to, upon demand by Landl
following the occurrence of any Tenant Default, tedirectly to Landlord, all monies payable fromchuTransferee to Tenant in connec
with such Sublease and (C) provide that in the eeértermination of this Lease for any reason, udahg without limitation a volunta
surrender by Tenant, or in the event of any reentryepossession of the Premises by Landlord, loaddinay, at its option, either:
terminate the sublease or (y) take over all ofritjlet, title and interest of Tenant, as sublesgnder such sublease, in which case such sub
shall attorn to Landlord, but that neverthelessdlard shall not: (1) be liable for any previous actomission of Tenant under such suble
(2) be subject to any defense or offset previoaslyrued in favor of the sublessee against Tenaif8)de bound by any previous modifical
of any sublease made without Landlord’s writtenssm, or by any previous prepayment by sublesse®od than one month’s rent.

27.4.3. If Landlord grants its consent to any proposed $imndescribed in any Transfer Notice, Tenant mayngd the
thirty (30) days thereafter consummate such Transfth the Proposed Transfer upon the terms andliions described in the applica
Transfer Notice; provided, however, that any matecthange in such terms shall be subject to Ladiaronsent as provided in thigticle
27 . No Assignment or Sublease or other Transfer {fdrewith or without Landlor®d consent) shall relieve Tenant or any assign
sublessee from any obligation under this Lease lvenatr not accrued as of the date of the Assignrae8ublease (and, to the extent ¢
Tenant is deemed a surety of an assignee, Tenetiyheaives all applicable suretyship defensedudhiag, but not limited to, those contair
in Sections 2787 to 2855, inclusive, of the CatfifarCivil Code.

27.5 Landlord’'s Costs; Transfer Premiums.
27.5.1. If Tenant requests Landlord’s consera pyoposed Transfer under the provisions of thiscker 27, Tenant shal

upon demand, reimburse all of Landlord’s reasonekjeenses, costs and attornefgg's incurred in connection with processing suduest fo
consent, whether or not Landlord grants consestiéh proposed Transfer, in an amount not to ex$&gsD0 per proposed Transfer.
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27.5.2. If Landlord shall consent to any Assignment, Tersdrdll pay to Landlord, as Additional Rent, fiftgrpent (50%
of all sums and other consideration payable tofanthe benefit of Tenant by the assignee for T€sdrasehold estate hereunder, as and
such sums and other consideration are due and lgalpatthe assignee to or for the benefit of Terantif Landlord so requires, and with
any release of Tenast'liability for the same, Tenant shall instruct thssignee to pay such sums and other considerdtiently tc
Landlord). If Landlord shall consent to any propdsSublease under which Tenant will or does redaagic rent or other consideration, ei
initially or over the term of the Sublease, in esgef the Basic Rent called for hereunder or, seca# the Sublease of a portion of the Pren
in excess of such Basic Rent fairly allocable tohsportion (after appropriate adjustments to asthagall other payments called for hereul
are taken into account), Tenant shall pay to Landés Additional Rent hereunder, fifty percent (5086the excess of each such paymel
Rent or other consideration received by Tenant pthnafter its receipt. Tenant shall be entitledstibtract from such excess its reasonabl
actual expenses incurred by Tenant as a resultobf tsansfer prior to calculating Landlord’s shafesuch excess.

27.6  Rights Not Transferable. All: (a) options to extend or renew the Ternt/an to expand the Premises, if any, containt
this Lease or any addendum or amendment heretdter bf agreement; (b) all rights to any signaigia@ Project in any location outside of
Premises, if any, contained in this Lease or argeadum or amendment hereto or letter of agreententll rights to above standard
discounted) parking at the Project, if any, corediim this Lease or any addendum or amendmentcherdetter of agreement; and (d) all ric
to receive any above standard services or utilitfeany, contained in this Lease or any addenduranoendment hereto or letter of agreen
are personal to the Original Tenant, and may notrdnesferred in connection with any Transfer orreised by any Transferee. Consen
Landlord to any Transfer shall not include congenthe assignment or transfer of any such optidgbts or privileges (and such optic
rights, or privileges shall terminate upon suchgmssaent or subletting), unless Landlord, in itsesahd absolute discretion, specifically gr
in writing such options, rights, privileges or seps to such assignee or subtenant.

27.7 Non-Transfers. Notwithstanding anything to the contrary contaimedhis Article 27, (i) an assignment or subletting of
or a portion of the Premises to an affiliate of dein(an entity which is controlled by, controls,j®under common control with, Tenant), (ii)
assignment of the Premises to an entity which aegull or substantially all of the assets or s (partnership, stock or other) of Tenar
(iii) an assignment of the Premises to an entitycivhis the resulting entity of a merger or consafidn of Tenant, shall not be deeme
Transfer under this Article 27provided that Tenant notifies Landlord of anylsassignment or sublease and promptly supplieslaehdith
any documents or information requested by Landteghrding such assignment or sublease or suclatdfiland further provided that si
assignment or sublease is not a subterfuge by Témavoid its obligations under this Lease or othise effectuate any “releasby Tenant c
such obligations. The transferee under this Se@ib7 shall be referred to as a_* Permitted Transfefe& Control ,” as used in th
Section 27.7, shall mean the ownership, directly or indirectfmore than fifty percent (50%) of the voting seties of, or possession of 1
right to vote, in the ordinary direction of its aiffs, of more than fifty percent (50%) of the vgtimterest in, any person or entity. For purp
of clarification, Landlord acknowledges that Tenana publicly traded company and in no event shalhde or sale of any shares of Tenai
a public stock exchange be considered a “Transiiedter this Article 27

ARTICLE 28
SUBORDINATION

Without the necessity of any additional documer@d executed by Tenant for the purpose of effgctirsubordination, and at
election of Landlord or any current or future madge or holder of deed of trust with a lien onBldding or the Project or any ground les
with respect to the Building or the Project, thisake shall be subject and subordinate at all timea) all ground leases or underlying lei
which may now exist or hereafter be executed dffgcthe Building, the Project, or the land upon evhihe Building and the Project
situated, or both; and (b) the lien of any mortgageeed of trust which may now exist or heredfi|erexecuted in any amount for which
Building, the Project, the land upon which the Birij and the Project are situated, ground leasesaerlying leases, or Landlosdinterest ¢
estate in any of said items is specified as sec(eillectively, “ Security Instrumenf§. Notwithstanding the foregoing, Landlord shall h
the right to subordinate or cause to be subordihateh ground leases or any such liens to thisd.ebsthe event that any ground leas
underlying lease terminates for any reason or aogtgage or deed of trust is foreclosed or a convegan lieu of foreclosure is made for
reason, Tenant shall, notwithstanding any subotidinaattorn to and become the tenant of the sgoceda-interest to Landlord, at the option
such successor-imerest to Landlord. Tenant covenants and agreesxecute and deliver, within ten (10) businesgsdafter demand |
Landlord therefor, any additional documents evidmmcthe priority or subordination of this Lease hwitespect to any such Secu
Instruments. In the event that Tenant fails tocexe and deliver any such document within such(1) business day period, Tenant he
irrevocably appoints Landlord as its attorney-intfio execute, deliver and record any such docuinehie name and on behalf of Tenant.
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ARTICLE 29
ESTOPPEL CERTIFICATE

29.1 Tenant Estoppel Certificate. Within ten (10) days following any written recgavhich Landlord may make from time
time, Tenant shall execute and deliver to Landrstatement, in a form substantially similar to thien of Exhibit"F” attached hereto, a
incorporated herein by this reference (a * Tenatbppel Certificat®) certifying: (a) the Commencement Date of this Leéisgthat this Leas
is unmodified and in full force and effect (or tlifere have been modifications hereto, that thisséasa in full force and effect, and stating
date and nature of such modifications); (c) thedatwhich the Rent and other sums payable undeltase have been paid; (d) that tc
best of Tenant's knowledge, there are no currefdults under this Lease by either Landlord or Ténaxcept as specified in Tenant’
statement; and (e) such other matters as are idtlidsuch statement by Landlord. Landlord andaheimtend that any statement delive
pursuant to this Article 2ehay be relied upon by any mortgagee, lessor, baagfi purchaser or prospective purchaser of thikdBig or the
Project or any interest therein.

29.2  Failure to Deliver . Tenants failure to deliver such statement within suchetishall be conclusive upon Tenant: (a) that
Lease is in full force and effect, without modificen except as may be represented by Landlordth@) there are no uncured default
Landlord’s performance, (c) that not more than ¢hemonths Rent has been paid in advance and (d) that #tensénts included in t
estoppel certificate are true and correct, withexdeption. Additionally, any such failure to timeleliver a Tenant Estoppel Certificate s
constitute an immediate Tenant Default hereunder.

ARTICLE 30
INTENTIONALLY OMITTED

ARTICLE 31
SURRENDER OF PREMISES

Upon the expiration or earlier termination of therm hereof, Tenant shall peaceably surrender teeniBes and all Leaseh
Improvements therein, excepting only any of the esahat are required to be removed in accordande Séiction 15.2above, to Landlol
broom-clean, in good order, repair and conditioith&ll of Tenants Personal Property removed and free of any Hamarltaterials, and sh
otherwise comply with all of the requirements_ottin 15.2above. The voluntary or other surrender of thiadeeby Tenant, or a mut
cancellation thereof, shall not work a merger, ahdll, at the option of Landlord, operate as amgassent to it of any or all subleases
subtenancies. The delivery of keys to any emplayekandlord or to Landlord agent or any employee thereof shall not be seffictc
constitute a termination of this Lease or a sureemd the Premises.

ARTICLE 32
PERFORMANCE BY TENANT

All covenants and agreements to be performed byftemnder any of the terms of this Lease shalirbely performed by Tenant
Tenants sole cost and expense and without any abaterh®&end. If Tenant shall fail to pay any sum of regrowed to any party other tf
Landlord, for which it is liable hereunder, or iéflant shall fail to timely perform any other actitmpart to be performed hereunder Land
may, without waiving or releasing Tenant from ohtigns of Tenant, but shall not be obligated tokenany such payment or perform any ¢
other act to be made or performed by Tenant putgogdection 25.above.
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ARTICLE 33
PARKING

Beginning on the Delivery Date (including any eaafycess period), Tenant and Tenant’'s contractatdasiness visitors (* Tendst
Parking Invitees) shall be entitled to use, the number of parlépgces set forth in Section 1.8bove on a monthly basis throughout the Ir
Term, which parking spaces shall pertain to thatipo of the Project parking facilities identifiezh Exhibit“A-11" attached to this Lease (*
Parking Areas). Except with respect to reserved spaces, thkadl be no direct charge attributable to Tersanse of the Parking Areas, ot
than any taxes imposed by any governmental aushmritonnection with the renting of parking spabgsTenant or the use of the Park
Areas by Tenant. Tenasttontinued right to use the Parking Areas is dmrmid upon Tenant abiding by the Parking Rules Regulation
set forth on ExhibitH” as amended from time to time for the orderly opensand use of the Parking Areas, including angksti, parking pa
or other identification system established by Lamndil Tenant’s cooperation in seeing that Tersathployees and visitors also comply with
Parking Rules and Regulations and Tenant not bi@irdgfault under this Lease (beyond any applicatuiice and cure periods). Landl
specifically reserves the right to change the gpefiguration, design, layout and all other asp@étthe Parking Areas at any time and Te
acknowledges and agrees that Landlord may, frora tontime, closeff or restrict access to the Parking Areas forppses of permitting
facilitating any such construction, alteration mprovements; provided, however, in connection \&itly such access restrictions, the same
be without incurring any liability to Tenant andthaut any abatement of Rent under this Lease textent Landlord provides any reason:i
required temporary, alternate parking. Landlord/rdalegate its responsibilities hereunder to aipgrkperator in which case such pari
operator shall have all the rights of control atited hereby to the Landlord. Any parking passssdd to Tenant pursuant to this Article,33
shall be provided to Tenant solely for use by Té¢aown personnel and such passes may not be tnatsfassigned, subleased or other
alienated by Tenant without Landlosdprior approval. Tenant may validate visitor pagkby such method or methods as the Landlord
establish, at the validation rate from time to tigemerally applicable to visitor parking.

ARTICLE 34
LIMITATION ON LIABILITY

34.1 Landlord’s Liability . In consideration of the benefits accruing hedsun Tenant and all of its successors and as
covenant and agree that, in the event of any aotualeged failure, breach or default hereundet.dnydlord:

34.1.1. The sole and exclusive remedy shall lénagLandlord’s interest in the Building;
34.1.2. Only Landlord shall be sued or named perty in any suit or action;

34.1.3. No writ of attachment, execution, possession, &, aill ever be levied against the assets of Lardjlexcept th
Building;

34.1.4. The obligations under this Lease do not constipgiesonal obligations of any Landlord IndemnifiedtiPdothe
than Landlord), and Tenant shall not seek recoagsénst any Landlord Indemnified Party (other thandlord) or any of their personal as:
(other than Landlord's interest in the Building) &atisfaction of any liability of Landlord in resg to this Lease (and, without limiting
foregoing, neither the negative capital accounamwy Landlord Indemnified Party, nor any obligatiohany Landlord Indemnified Party
restore a negative capital account or to contribafgtal to Landlord, shall at any time be deenmebe the property or an asset of Landlord,
neither Tenant nor any of its successors or assigals have any right to collect, enforce or pratagainst or with respect to any such neg
capital account of an Landlord Indemnified Partytdigation to restore or contribute); and

34.1.5. These covenants and agreements are ealidecby Landlord and the other Landlord Indemdiffarties.
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ARTICLE 35
CONFIDENTIALITY
Tenant and its partners, officers, members, masaginectors, employees, agents, advisors, repasas and attorneys shall
disclose the terms and conditions of this Leasengrdocuments or information delivered hereundemtpother person except and to the e
required by law.
ARTICLE 36
MISCELLANEOUS
36.1 Rules and Regulations. Tenant shall faithfully observe and comply wille “Rules and Regulationsg, copy of which i
attached hereto, marked Exhib@” , and incorporated herein by this reference (* Rand Requlationy, and all modifications thereof a

additions thereto made from time to time by Landlotandlord shall not be responsible to Tenantlierviolation or nonperformance by i
other tenant or occupant of the Building or thejéubof any of said Rules and Regulations.

36.2  Conflict of Laws . This Lease shall be governed by and construesupat to the Laws of the State of California (wiil
reference to its conflicts of laws rules or prife®).

36.3  Successors and Assigns Except as otherwise provided in this Lease, athefcovenants, conditions and provisions of
Lease shall be binding upon and inure to the beoéfihe parties hereto and their respective h@iessonal representatives, successor:
assigns (subject to the restrictions on Tenarglsttio assign, sublet or transfer contained incletP7).

36.4  Professional Fees If Landlord should bring suit for possessionttid Premises, for the recovery of any sum due uti
Lease, or because of the breach of any provisibtki® Lease, or for any other relief against Teérnagreunder, or in the event of any o
litigation between the parties with respect to thémse, then all reasonable costs and reasongiémsas, including, without limitation, act
professional fees such as appraisers’, accountamtd’ attorneysfees, incurred by the prevailing party therein khalpaid by the other par
which obligation on the part of the other partylsha deemed to have accrued on the date of thenmaroement of such action and sha
enforceable whether or not the action is prosectatgadgment.

36.5 Mortgagee Protection. Tenant shall give Notice to any beneficiary ofleed of trust or mortgage covering the Prer
whose address shall have been furnished to Tefiamtyodefault on the part of Landlord under this&e, and shall offer such beneficiar
mortgagee a reasonable opportunity to cure theullefacluding time to obtain possession of therfises by power of sale or a judi
foreclosure if necessary to effect a cure.

36.6 Definition of Landlord . The term “Landlord”,as used in this Lease, so far as covenants orabioigs on the part
Landlord are concerned, shall be limited to meahiaalude only the owner or owners, at the timguestion, of the fee title of the Premise
the lessees under any ground lease, if any. Ie\bat of any transfer, assignment or other conveyar transfers of any such title, the orig
landlord herein named (and in case of any subséduesrsfers or conveyances, the then grantor) lealutomatically freed and relieved ft
and after the date of such transfer, assignmeobiveyance of all liability as respects the perfance of any covenants or obligations or
part of Landlord contained in this Lease theredatftelbe performed. Without further agreement, taadferee of such title shall be deeme
have assumed and agreed to observe and perforanangll obligations of Landlord hereunder, duritsgawnership of the Premises. Land
may transfer its interest in the Premises withdngt tonsent of Tenant and such transfer or any qubsé transfer shall not be deeme
violation on Landlord’s part of any of the termslaonditions of this Lease.

36.7 Identification of Tenant . If more than one person or entity executesltki@se as Tenant: (a) each of them shall be jt
and severally liable for observing and performirfgath of the terms, covenants, conditions, prowisiand agreements of this Lease t
observed and performed by Tenant, and (b) the tdremant” as used in this Lease shall mean and include e&t¢hem jointly ani
severally. The act of or Notice from, or Noticerefund to, or the signature of any one or moré¢hein, with respect to the tenancy of
Lease, including but not limited to any renewategsion, expiration, termination or modificationtbfs Lease, shall be binding upon each
all of the persons executing this Lease as Tendhtthe same force and effect as if each and athef had so acted, so given or received
Notice or refund, or so signe
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36.8 Force Majeure. Each party shall have no liability whatsoevette other party on account of: (a) the inabitifysuch part
to fulfill, or any delay in fulfilling, any of itobligations under this Lease by reason of striklkerwlabor trouble, governmental preemptio
priorities or other controls in connection with ational or other public emergency, or shortagefuel, supplies or labor resulting therefr
inclement weather, casualty, earthquake, war, ciotl commotion, terrorism or any other cause, thiee similar or dissimilar to the abo
beyond such partg’ reasonable control (financial condition exceptest) (b) any failure or defect in the supply, qumtcharacter, ¢
maintenance of electricity, water, intrabuildingwerk telephone and data cable service, or othicgefurnished to the Premises by reasc
any requirement, act or omission of the publidtytibr others furnishing the Building with such gee, or for any other reason, whether sin
or dissimilar to the above, beyond such partgasonable control. If this Lease specifiesna fperiod for performance of an obligation of ¢
party, that time period shall be extended by theogeof any delay in such par/performance caused by any of the events of foraeur:
described above. Notwithstanding the foregoinghing in this_Sectior86.8shall relieve Tenant from the obligation to pay &wsnt or exten
the time for payment of any Rent.

36.9 Terms and Headings. The words “Landlord” and “Tenantas used herein shall include the plural as wellthe&
singular. Words used in any gender include otleeidgrs. The Article and Section headings of tleiase are not a part of this Lease and
have no effect upon the construction or interpietadf any part hereof.

36.10 Examination of Lease. Submission of this instrument for examination signature by Tenant does not constitu
reservation of or option for lease, and it is Mfé¢aive as a lease or otherwise until executiorabg delivery to both Landlord and Tenant.

36.11 Time. Time is of the essence with respect to the padoce of every provision of this Lease in whichdiis a factor.

36.12 Prior Agreement; Amendments. This Lease contains all of the agreements op#rées hereto with respect to any m:
covered or mentioned in this Lease, and no prioeegent or understanding pertaining to any suchematritten or verbal, shall be effect
for any purpose. No provisions of this Lease mayimended or added to except by an agreementtingusigned by the parties hereto or t
respective successors-in-interest.

36.13  Severability . Any provision of this Lease which shall proveb® invalid, void or illegal shall in no way affedampair o
invalidate any other provision hereof, and suckeofirovisions shall remain in full force and effect

36.14 Recording. Tenant shall not record this Lease or a sharhfmemorandum hereof without the consent of Lamd{or its
sole and absolute discretion), which consent magdmelitioned upon Tenast'delivery to Landlord of a fully executed quitchareleasin
Tenant’s interest in the Premises, the Projechgrpmrtion thereof.

36.15 Modification for Lenders . If, in connection with obtaining constructionteérim or permanent financing for the Projeci
lender shall request reasonable modifications is ltease as a condition to such financing, Tenahtnet unreasonably withhold, delay
condition its consent thereto, provided that sudabdifications do not materially increase the obligias or costs of Tenant hereunde
materially adversely affect the leasehold inteheseby created or Tenant's rights hereunder.

36.16 Financial Statements. At any time during the Term of this Lease, Tdrsrall, upon ten (10) dayslotice from Landlorc
provide Landlord with its current financial statemseand financial statements of the two (2) yeaisr o the year in which Landlors’Notice
was given (together with, if Tenant's obligationser this Lease are guaranteed, the guarantorsntuinancial statements and finan
statements of the two (2) years prior to the yrawhich Landlord$ Notice was given). Such statements shall beapeelpin accordance w
generally accepted accounting principles and, dhsis the normal practice of Tenant, shall be @ddiby an independent certified pu
accountant. All financial statements shall beifted as true and correct by Tenanthief financial officer and Tenant agrees thatdlard ma
share such financial statements with prospectimedes or purchasers of the Property. So long aais financial information is public
available, this Section 36.Xhall not apply, but only to the extent such puplavailable financial information meets the regaents of thi
Section 36.16
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36.17 Quiet Enjoyment . Landlord covenants and agrees with Tenant thmnh Tenant paying the Rent required under this¢
and performing all of the covenants and provisionsTenant$ part to be observed and performed under thise,€bsnant shall during t
Term, peaceably and quietly have, hold and enjeyRhemises in accordance with this Lease withaigtrfierence by any persons lawfi
claiming by or through Landlord. The foregoing eaant is in lieu of any other covenant expressnmiied.

36.18 Tenant as Corporation, Partnership or Limited Liability Company . If Tenant is a corporation, partnership or lea
liability company, Tenant and the persons executiig Lease on behalf of Tenant represent and watat it is an entity duly qualified to
business in California and that the individualsaexing this Lease on Tenastbehalf are duly authorized to execute and detivisrLease ¢
its behalf, in the case of a corporation, in acaom# with its byiaws and with a duly adopted resolution of the Haafrdirectors of Tenant,
copy of which shall be delivered to Landlord upantlord’s request, in the case of a partnership, in acoosdwith the partnership agreen
and the most current amendments thereto, if anyiesoof which shall be delivered to Landlord upaeaition hereof by Tenant, and, in
case of a limited liability company, in accordandh its governing documents and any documentsireduhereby, copies of which shall
delivered to Landlord upon execution hereof by Tenand that this Lease is binding upon Tenantgoedance with its terms.

36.19 CASp Disclosure. For purposes of Section 1938 of the CalifornigilCode, Landlord hereby discloses to Tenant the
Building Common Areas, Project Common Areas andriges, as of the date of this Lease, have not besprected by a Certified Acce
Specialist (CASp), as that term is defined in @atifa Civil Code Section 55.52.

36.20 Early Access. Following not less than twenfgur (24) hours notice to Landlord and upon receiptvritten approval b
Landlord (which shall not be unreasonably withh@ldlelayed), Landlord shall permit Tenant and gerds to enter the Premises no less
seven (7) days prior to the Delivery Date for tlwdespurpose of installing, at Tenamtsole cost and expense, its furniture, dats
telecommunications wiring and equipment in the Rses1 Any such entry shall be in a manner and upons and conditions and at tir
satisfactory to Landlord’ representative. The foregoing license to efemPremises prior to the Delivery Date is, howewenditioned upa
Tenants contractors and their subcontractors and empsoyemking in harmony and not interfering with thenk being performed t
Landlord. If at any time such entry shall causehdimony or interfere with the work being perforni®d Landlord, this license may
withdrawn by Landlord upon twenfipur (24) hours written notice to Tenant. Tenahalsbe liable for any damages caused by Ter
activities at the Premises. Such license is furtoaditioned upon the compliance by Tenartbntractors with all requirements imposet
Landlord on third party contractors, including, atit limitation, the maintenance by Tenant anddtstractors and subcontractors of worker:
compensation and public liability and property dgmansurance in amounts and with companies andwonsf satisfactory to Landlord, w
certificates of such insurance being furnisheddadlord prior to proceeding with any such entrjne Entry shall be deemed to be under ¢
the provisions of this Lease (other than the oliligeto pay Basic Rent). Landlord shall not béligain any way for any injury, loss or dam
which may occur to any such work being performedleyant, the same being solely at Tersanigk. All costs and expenses in conne(
with or arising out of the performance of any wbsk Tenant during such early entry shall be bornd éyant, and all payments therefor <
be made by Tenant promptly as they become dueanteshall, at its sole cost and expense, complh @it applicable laws, ordinanc
regulations and policies governing its work. Tenstmall defend, indemnify and hold Landlord andnitembers, agents, employees, part
and their respective employees, partners, offidirectors, agents, representatives, successorasaighs, harmless from and against any
all suits, claims, actions, losses, costs, liabgior expenses (including reasonable attornegs &md claims for workersompensation) to tl
extent arising out of or in connection with any aldvork performed by, for or on behalf of Tenaltring such early entry (including, but
limited to, claims for breach of warranty, persomgliry or property damage). Landlord shall hake tight, in Landlord sole and absolt
discretion, to settle, compromise, or otherwis@alie of any and all suits, claims, and actionsregainy of the indemnified parties arising
of or in connection with the work performed by Tehauring any early entry. Tenant shall coordinsteh entry with Landlord's buildi
manager, and such entry shall be made in compliaitbeall terms and conditions of this Lease arelules and Regulations attached hereto
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36.21 Temporary Space. During the period beginning on the first bussday following the mutual execution of this Lease
ending on the Delivery Date, provided that Tenanmhat in default under this Lease, including withtienitation the insurance requireme
provided in_Section 22.4bove, Tenant shall have the right to occupy @ in the Building in its current, as-condition. Tenant shall
subject to all of the terms and conditions of théase, including the Rules and Regulations; pralidewever, that Tenant shall have
obligation to pay Basic Rent during such perioc Iater than the fifth (3') business day following the Delivery Date, Tensimll surrendt
Suite 250 to Landlord in the same condition asiveck clean and free of debris and Tenant's pefsooperty. Notwithstanding the foregoi
in no event shall Tenant's occupancy of Suite 2&tered the Delivery Date or the Commencement Daténceiny way affect Tenard’
obligations with regards to the Premises. Tenamelly acknowledges that Landlord shall not be abdid to provide or pay for a
improvement work or services related to the impmeat of Suite 250. Tenant also acknowledges thatllord has made no representatic
warranty regarding the condition of Suite 250. porposes of Section 1938 of the California Civildé, Landlord hereby discloses to Tel
that Suite 250 has not as of the Effective Datentiespected by a Certified Access Specialist (CA8p)that term is defined in California C
Code Section 55.52.

ARTICLE 37
SIGNAGE

Landlord retains absolute control over the extedppearance of the Building and the Project andettterior appearance of 1
Premises as viewed from the Building Common ArgabsRroject Common Areas. Tenant will not instatlpermit to be installed, any drag
furnishings, signs, lettering, designs, advertigingny items that will in any way alter the exterappearance of the Building, the Project o
exterior appearance of the Premises as viewed thenBuilding Common Areas and Project Common Are&sy sign, advertising, design,
lettering installed by Tenant shall be considenedlieration and shall be subject to the provisiohgrticle 15; provided that Landlord sh
have the right to withhold its consent to the samiés sole and absolute discretion. Subject &ftregoing, Landlord shall, at Landlosdtos
and expense, (i) install one (1) Building standmmmhnt suite identification adjacent to the doothi® Premises and (ii) place Tenamame i
the Building's main lobby directory, provided that Landlord $h&tain absolute control over the appearance aggigd of such sui
identification and lobby directory. All signageghits granted to Tenant under this Lease are pdrsamdh may not be assigned or transfe
without Landlord’s prior written consent, which samt Landlord may withhold in its sole and absotiiseretion.

ARTICLE 38
EXECUTIVE ORDER 13224

Tenant hereby represents and warrants to Landt@atdTienant is not: (a) in violation of any Aftérrorism Law (defined below); (
conducting any business or engaging in any traiegaot dealing with any Prohibited Person (defibetbw), including, without limitation, tt
making or receiving of any contribution of fund®ogls or services to or for the benefit of any Fsitbd Person; (c) dealing in, or otherv
engaging in any transaction relating to, any priyper interest in property blocked pursuant to Exe® Order No. 13224; (d) engaging ir
conspiring to engage in any transaction that evadesvoids, or has the purpose of evading or amgidor attempts to violate any of
prohibitions set forth in any Anfierrorism Law; or (e) a Prohibited Person, norarg of its partners, members, managers, officedirector:
a Prohibited Person. As used herein, “ Argrrorism Law” is defined as any law relating to terrorism, aetirorism, money laundering
anti-money laundering activities, including, withidimitation, Executive Order No. 13224 and Titl®fthe USA Patriot Act. As used herein *
Executive Order No. 13224 is defined as Executive Order No. 13224 on Tertdfinancing effective September 24, 2001, and irgjatic
“Blocking Property and Prohibiting Transactions iVRersons Who Commit, or Support Terrorism.” “tioited Persori is defined as: (i)
person or entity that is listed in the Annex to Exéve Order 13224; (ii) a person or entity withamh Tenant or Landlord is prohibited fri
dealing or otherwise engaging in any transactiomiy Anti-Terrorism Law; or (iii) a person or egtihat is named as apecially designate
national and blocked personh the most current list published by the U.S. $oea Department Office of Foreign Assets Contratsabfficial
website, http://www.treas.gov/ofac/tl11sdn.pdf omay replacement website or other official publmatof such list. “ USA Patriot Act is
defined as the Uniting and Strengthening America by Providing Aqmiate Tools Required to Intercept and Obstruatraresm Act o
2001” (Public Law 107-56).
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ARTICLE 39
WAIVER OF JURY TRIAL
TO THE EXTENT PERMITTED BY LAW, LANDLORD AND TENANTWAIVE THE RIGHT TO A TRIAL BY JURY.
ARTICLE 40
TENANT REPRESENTATIONS.
Tenant represents and warrants to Landlord aseaofidite hereof and continuing thereafter as follows:

(@) The execution and delivery of thisake by Tenant will not result in a breach of thienteor provisions of, or constitute
default (or a condition that, upon notice or lamdetime, or both, would constitute a default) undksr organizational documents or
indenture, agreement, or obligation by which Tengttound, and will not constitute a violation afydaw, orders rule or regulation applice
to Tenant.

(b) The person executing this Lease omaiés behalf is duly authorized to so act; that Ternsudtuly organized, is qualified
do business in the jurisdiction in which the Builgliis located, is in good standing under the lafath® state of its organization and the law
the jurisdiction in which the Building is locateahd has the power and authority to enter intolthese; and that all action required to authe
Tenant and such person to enter into this Leasbdwas duly taken.

(c) Tenant is in compliance with all dppble antimoney laundering laws, including, without limitatiothe USA Patriot Ac
and the laws administered by the United StatessUrgaDepartmeng Office of Foreign Assets Control, including, vath limitation, the
Executive Order. Tenant is not owned or controlié@ctly or indirectly by any person or entity, dre SDN List published by the Unil
States Treasury Departmenffice of Foreign Assets Control and Tenant isanperson otherwise identified by government gelauthorit
as a person with whom a U.S. Person is prohibitemh fransacting business. As of the date herélift af such designations and the text of
Executive Order are published under the interndtsite address www.ustreas.gov/offices/enforcemfat/o

[ signatures on following pade
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IN WITNESS WHEREOF, the parties have executedltbisse as of the date written below.

LANDLORD: OT9 OWNER, LLC,
a Delaware limited liability compar

By: /s/ Diego Rict
Name:Diego Rich
Its: Vice Presiden

Date: 8-18-2014

TENANT: SIGNAL GENETICS, INC.
a Delaware corporatic

By: /sl Tamara A. Seymol

Its: CFO

Date: 8-13-14

By:

Its:

Date:
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Exhibit 10.2

REFERENCE LABORATORY SERVICES AGREEMENT

This Reference Laboratory Services Agreement (Rgréement”)ymade this September 20, 2014, by and between ThedBd Trustees of l
University of Arkansas acting for and on behalftiof UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES (hereinafter calle
“UAMS") and SIGNAL GENETICS, INC. , a Delaware corporation, (hereinafter called “LAB®TORY”) with reference to the followir
facts:

WHEREAS, UAMS operates a clinical laboratory to éféinthe patients it services and requires theisesvof a qualified reference laborat
capable of furnishing gene array diagnostic tessienyices which the hospital is unable to perfamrits own laboratory;

WHEREAS, Signal Genetics (LABORATORY) operates michl laboratory in Little Rock, Arkansas, anddasgaged in the business
providing gene array testing services and purstaatiite terms set forth herein, desires to providdndaboratory services to UAMS; and

WHEREAS, UAMS desires to engage LABORATORY to pdevigene array diagnostic testing to UAMS; and,

NOW THEREFORE, UAMS and LABORATORY agree as follo

1. TERM
The initial term of the Agreement shall commencet&mber 20, 2014 and terminate September 19, 20&7 lpitial Term”). The
Agreement may be renewed by agreement of the padieh year for additional twelve (12) month tefeech a “Renewal Termdnc
together with the Initial Term, the “Term”)The parties agree to provide written notice ofritent to the other of its intent to renew

Agreement at least sixty (60) days prior to theietjpn of the current Term.

2. TERMINATION

2.1 UAMS has the right to terminate this Agreement irdrately, without payment of termination fee or pignan the event ¢
LABORATORY’S (i) gross negligence, (ii) willful misconductjiXisanction by CMS, OIG or other governmental &,
conviction of crimes involving moral turpitude dfegal acts, (iv) filing by or against LABORATORYf@ petition i
bankruptcy or in equity for receivership or for mganization under the United States Bankruptcy Cadenow or hereaft
amended, which filing is not withdrawn or vacateithin thirty (30) days and/or (v) a material breadtany of its obligatior
under this Agreement which breach is not curediwithirty (30) days after receipt of written notioésuch alleged breach,
(vi) at will by providing sixty (60) days writtenotice.

2.2 LABORATORY has the right to terminate this Agreerpemithout payment of termination fee or penalty,the event ¢
UAMS’s (i) gross negligence, (ii) willful misconductiiiconviction of crimes involving moral turpitudar illegal acts, (iv
filing by or against UAMS of a petition in bankragtor in equity for receivership or for reorganinat under the Unite
States Bankruptcy Code, as now or hereafter amemdedh filing is not withdrawn or vacated withihitty (30) days and/i
(v) a material breach of any of UAMS’ obligationsder this Agreement whichreach is not cured within thirty (30) di
after receipt of written notice of such allegeddute, or (vi) at will by providing sixty (60) daysritten notice.




3. OBLIGATIONS UPON TERMINATION.

LABORATORY agrees to provide UAMS with transitionsérvices after the date of termination on a timd materials basis

determined and agreed to by the parties in writihgrmination shall not relieve, release or disgbagither party hereto from &
obligation, debt or liability which may have accduprior to the termination of this Agreement, andietr remains to be perform
upon the date of the termination, including but lwited to the obligation of LABORATORY to providihe specified services
UAMS and the obligation of UAMS to provide competisa to LABORATORY. In particular, in the eventehAgreement

terminated for any reason, UAMS will pay LABORATORMd LABORATORY will be entitled to retain all otésding fees fc
services performed by LABORATORY.

4, TESTING SERVICES

4.1 LABORATORY agrees to perform gene array clinicahghiostic testing services associated with LABORATOR
proprietary gene expression profile analysis [amdvwn as MyPRS] as are ordered by UAMS during themTef this
Agreement. LABORATORY will process specimens amodvjgle all technical personnel, materials and eqpeipt necessa
to perform the gene array te

4.2 UAMS hereby agrees that LABORATORY shall be thelasiwe provider to UAMS during the Term of the gemeay
diagnostic testing services that are the subjethisfAgreement. However, there is no guarantea ofinimum quantity «
tests UAMS will request from LABORATORY during therm of this agreemer

4.3 Testing services shall be performed in accordaritietive guidelines and notices set forth in thentherrent Signal Geneti
Test catalog and applicable federal state and ripatiaw.

5. ADDITIONAL SERVICES

5.1 Specimen Pick Up and Report Delivery LABORATORY will provide a reference specimen pigg and report delive
service to UAMS on an as needed basis Monday thrdtglay of each week. Results will, in most casesavailable 1
UAMS within [****] of the time the specimen is subitted to the LABORATORY through secure access @gnal Genetic
website.

5.2 Supplies- LABORATORY will provide, at no additional chargeyutine supplies necessary for the collection, e an
preservation of specimens to be submitted to LABORRY for testing pursuant to this Agreement andh® extent th
provision of such supplies does not conflict withiuld and abuse regulations or statt
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6.

5.3 Consultation - LABORATORY staff shall be available to consult withAMS by telephone during normal LABORATOF
working hours to discuss LABORATOF' S procedures and to explain test resi

5.4 Unsatisfactory Specimens and Unsatisfactory Resul- If LABORATORY cannot analyze a specimen becausengirope
collection or degradation in process, or is unabde obtain satisfactory test results, LABORATORY Iwihotify
UAMS. LABORATORY will only charge UAMS for thosgpgecimens on which it is able to obtain a satisfactesult.

DATA INTERPRETATION

6.1 Data Interpretation . UAMS shall be responsible for physician reviemd anterpretation of the gene array diagnostic
data provided by LABORATORY (collectively, the “Ressional Services"for Molecular Diagnostic Tests ordered
UAMS.

FEES

7.1 UAMS shall pay LABORATORY for each gene array tpstformed and resulted on a Medicare patient atateeof [****]%
of the Scheduled Hospital Medicare reimbursemdetimaeffect at the time of performance of the {e@st"Fee").

7.2 LABORATORY shall invoice UAMS for the gene arrayste performed on Medicare patients by the 5th eftlonth. UAM:!
will pay within thirty (30) days of receipt of anvoice.

Invoices shall be mailed to:

UAMS Medical Center

Department of Pathology and Laboratory Services
Administrative Director

4301 West Markham St. Slot 502

Little Rock, AR 72205

7.3 No fee will be incurred by UAMS for gene array @ial diagnostic tests performed on -Medicare patients. UAMS w

clearly tag or otherwise indicate on each work ordeether or not such specimen is for a hdedicare patient. Gene ar
tests for research purposes may be performed faM8And billed pursuant to a separate agreer
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10.

11.

BILLING
8.1 UAMS shall be responsible for billing Medicare tests performed by LABORATORY for TAM Medicarepatients
8.2 LABORATORY shall be responsible for billing thircagy payors or patients for all tests performed W BORATORY or
non-Medicare patients. UAMS shall promptly provide t&ABORATORY all relevant billing information requice for
LABORATORY to bill third party payors or patientsrftests in respect of n-Medicare patients

ACCREDITATION OF TESTING SITES

Testing performed hereunder shall be performedeat ABORATORY'S testing facility located in Little Rock, Arkansasat anothe
similar facility of LABORATORY. The facility is ad shall remain a duly licensed clinical laboratander applicable federal, st
and municipal law, failure to maintain accreditatapuld result in immediate termination of thisegmnent.

CHANGE IN LAW OR REGULATION

The terms of this Agreement are intended to beoimpdiance with all federal, state and local statptegulations and ordinan:
applicable on the date the Agreement takes effébbuld legal counsel for either party reasonablyctude that any portion of ti
Agreement is or may be in violation of such reguieats, or subsequent enactments by federal, stédead authorities, or if any su
change materially alters the amount or method ofipensating LABORATORY for testing performed for UAVor for any othe
party, or materially increases the cost of LABORAROs performance hereunder, this Agreement shall texteiupon THIRTY (3(
days notice thereof to the other party, unlessiwigaid THIRTY (30) day period the parties agreestmh modifications of tt
Agreement as may be necessary to establish corpliaith such authorities or to reflect such changesompensation or cost.

STATUS AS AN INDEPENDENT CONTRACTOR

LABORATORY is, and shall at all times be deemedbép an independent contractor and shall be whelipansible for the mannet
which it performs the services required of it bg terms of this Agreement. LABORATORY is entiregsponsible for compensat
staff, subcontractors, and consultants employedABORATORY. This Agreement shall not be constraedcreating the relations|
of employer and employee, or principal and ageatwben UAMS and LABORATORY or any of LABORATORS’ employee
agents, consultants, or subcontractors. LABORATORYW UAMS assume exclusively the responsibility fbe acts of the
respective employees, agents, consultants, or striactors as they relate to the services to beigedvduring the course and scop
their employment. LABORATORY, its agents, employeeonsultants, or subcontractors, shall not béleghtto any rights c
privileges of UAMS employees and shall not be codastd in any manner to be UAMS employees and UARSgents, employet
consultants or subcontractors, shall not be consilim any manner to be LABORATORY employees.
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12.

13.

14.

15.

16.

FORCE MAJEURE

LABORATORY shall not be liable for any claims orrdages if such claims or damages result or arisefatfailure or delay that
due to any act beyond the control of the LABORATQRY

WARRANTY

LABORATORY warrants to UAMS that all services prded hereunder shall be performed in accordance @sthblished ar
recognized clinical laboratory testing procedures avith reasonable care in accordance with apgdicééderal, state, and lo
laws. No other warranties are made by laborattmyno event shall LABORATORY be responsible foyamonsequential or spec
damages of UAMS or of any third party.

NON-DISCRIMINATION

All services provided by LABORATORY hereunder shb# in compliance with all applicable federal andtes laws prohibitin
discrimination on the basis of race, color, religisex, national origin, handicap or veteran status

INDEMNIFICATION

The parties agree that each party hereto is npbreible for the negligent acts or omissions ofdfents or employees of the ot
party. This agreement shall not be construed tuire any party to indemnify any other party frots hegligence, acts,

omissions. The Arkansas Constitution precludes $AMs a sovereign entity, from entering into ages@mto indemnify any thi
party. This Agreement shall not be construed asoostitute a waiver of sovereign immunity of thiat8 of Arkansas or its entit
thereof, including UAMS; nor shall it constitutenaiver of the legal requirements for filing a claagainst the State of Arkansas
entities or UAMS, which must be filed with the Arlgas State Claims Commission.

COMPLIANCE

16.1 LABORATORY shall comply with the United States Dejpaent of Health and Human Services, Office of bwtpr Gener:
(OIG) requirements related to eligibility for paipation in Federal and State health care programg failure to comply «
sanction of LABORATORY by CMS, OIG or any other gommental entity is cause for immediate terminatidrthis
agreement

16.2 LABORATORY and UAMS shall review all organizatioemployees, subcontractor agents and physiciangligibility
against General Services Administration and OlGi®aExcluded from Federal Programs Lists and Cative Sanctio
Lists respectively to ensure that Ineligible Pess@are not employed or retained to provide serviegdated to thi
Agreement. Ineligible Persons may include botlitiestand individuals and are defined as any irtiligi or entity who
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(a) Is currently excluded, suspended, debarred or wikerineligible to participate in the Federal oatSthealth ca
programs; o

(b) Has been convicted of a criminal offense relatethtoprovision of health care items or services hasl not bee
reinstated in the Federal or State health carerpnog after a period of exclusion, suspension, tebaf, o
ineligibility.

16.3 LABORATORY and UAMS both acknowledge that IneligitbPersons, as defined in Section [16.2.a. andlf.8hall b
excluded from providing federally and State fundielth care services covered by this AgreementBQRATORY shal
promptly notify UAMS of any limitation or governmgai action initiated against LABORATORY that woulthterially affec
this Agreement

17. CONFIDENTIAL INFORMATION

17.1 All information or data relating to the businessoperations of any party to this Agreement acquing@ny other party here
in connection with this Agreement shall be treadésdconfidential by the acquiring party, and shal, unless otherwit
required by law or the requirements of any accimgliagency, be disclosed by the acquiring parthexit the prior writte
permission of the party hereto to whom the infoiorain question relates. This provision shall suevtermination of thi
Agreement

17.2 LABORATORY shall have the right to designate anckmaral or published reference to its status asnéracting laboratol
in accordance with UAMS policies. (See AdministratGuide 13.1.01.

17.3 Each of the parties represents and warrants tottiex party that it will comply with all applicablaws, rules and regulatic
(“Applicable Laws”), including, but not limited tothe Health Insurance Portability and Accountapilitct (“HIPAA™)
privacy regulations, the HIPAA standard transadiomnd security regulations (as of the effectiveeslabf thos
regulations). Failure by either party to complyttwiany applicable law shall be considered a madtdmiaach of thi
Agreement. Each party agrees that, upon requebkeddther party, it shall provide written verifica of compliance with ¢
applicable laws and confirm its full licensure amdtification to the extent appropriate to its tloemrent operation:

18. INSURANCE
LABORATORY shall maintain sufficient insurance coage to enable it to meet its obligations createthis Agreement and by la

including, without limitation Commercial General ahility, workers compensation and professional ilighinsurance each ¢
customary terms and conditions (including price emgerage amounts).
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19.

20.

21.

NOTICE

All notices hereunder shall be in writing, datedl aigned by the party giving the same. Each natfel be either (i) delivered
person to the address of the party for whom ihisnded at the address of such party as shown belo() delivered to the Unite
States Postal Service in a secure and sealed @evetoother suitable wrapper addressed to the FRartyhom it is intended at t
address of such Party as provided below, with cieffit postage affixed, certified or registered ma@turn receipt requested, (iii) s
by facsimile with a confirmation sheet, or (iv) dered to a nationally recognized overnight couservice that traces any si
notice. The effective date of such notice shallfeedate of delivery in the event of delivery atardance with (i), (iii) or (iv) and fi\
(5) days after deposit in the U.S. Mail in the @vehdelivery in accordance with (ii). The addredswhich any Party hereto is
receive notice may be changed from time to timesbgh Party by giving notice of the new addresslitother parties hereto. T
addresses of the Parties, until changed in accoedaith the foregoing, are:

UAMS: University Of Arkansas for Medical Scienc
4301 West Markham Street, Mail Slot 8
Little Rock, AR 7220-7199
Attn:  Gareth Morgan, MD, Phl
Director, MIRT

With a Copy to Office of General Counsi
UAMS
4301 West Markham Street, Mail Slot 8
Little Rock, AR 7220-7199
Facsimile: (501) 6¢-7736

LABORATORY: SIGNAL GENETICS, INC
5740 Fleet Stree
Carlsbad, CA 9200
Attn: Samuel D. Riccitell
AMENDMENT

This Agreement may not be amended nor any rightsuimeler waived except by an instrument in writiiggned by the parties.

PAYMENT OF COSTS

Except as otherwise set forth herein, the parttesl seach pay their own costs incurred in negatgatthis Agreement and
consummating the transactions contempldteckby, including any fees or commission payablartg party representing them
connection with arranging or negotiating this Agnemt and transactions contemplated hereby.
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22.

23.

24,

25.

26.

27.

HEADINGS

The headings of the sections of this Agreemenfa@reonvenience or reference only and shall naaffiny of the provisions of tl
Agreement.

REFERENCES

References made in this Agreement, including usa pfonoun, shall be deemed to include, where egipk, masculine, feminir
singular or plural, individuals, partnerships orpmrations.

GOVERNING -LAW

This Agreement and the rights and obligations efpharties under this agreement shall be governedruconstrued and interpre
in accordance with, the laws of the State of Arlanswvithout regard to conflict of law, rules apglim such state. Any and
controversies, disputes, disagreements or claimlte@tively “Claims”) arising out of or relating in any way to this Agneent sha
first be attempted to be resolved by the parties.

ENTIRE AGREEMENT

This Agreement, the Exhibits and Schedules attatieeetto, the other agreements referred to hemeiegch case incorporated he
by this reference) contain the entire agreementuanttbrstanding of the parties hereto with respe¢hé¢ transactions contempls
hereby and supersede any and all prior agreemeangements, and understandings, whether oralittemyrbetween the parties.

BINDING EFFECT

This Agreement shall be binding upon and shallértorthe benefit of the parties and, except asraike prohibited, their respecti
successors and assigns. Nothing contained inAtipisement, or implied here from, is intended tofeorupon any other person
entity any benefits, rights, or remedies.

ASSIGNMENT

Neither LABORATORY nor UAMS may assign all or angrfion of their respective rights or delegate awytipn of their dutie
hereunder without the written consent of the ofParties; provided, however, that with sixty (60ysi@rior written notice to UAM
(A) LABORATORY may collaterally assign this Agreenido its lenders, (B) LABORATORY may assign thigr@ement in whole
in part to any direct or indirect subsidiary of LABRATORY so long as LABORATORY retains its obligatiounder this Agreeme
and (C) LABORATORY may assign this Agreement to figrchaser in connection with a sale of all orssabtially allof its asse!
or-equity-interests. All-ofhe terms, provisions and conditions of this Agreetrshall be binding upon and shall inure to thaefie ol
the Parties hereto and their respective successssigns and legal representatives. If this Agesgns assigned by LABORATOR
UAMS shall have the right to terminate upon prowglthirty (30) days written notice to LABORATORYsisuccessors, or assigns.
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28.

29.

30.

SEVERABILITY

If a court of competent jurisdiction determinesttlamy provision of this Agreement is void, illegat unenforceable, the otl
provisions of this Agreement shall remain in fulirde and effect and the provisions that are detedito be void, illegal
unenforceable shall be limited so that they shetiain in effect to the extent permissible by law.

THIRD PARTY BENEFICIARIES

This Agreement is intended only to benefit the ndrparties, and there is no intent to create anytsignterest, or benefits for &
other third parties.

EFFECTIVE DATE

This Agreement shall be effective September 204201

SIGNATURE PAGE TO FOLLOW



IN WITNESS WHEREOF, the parties have caused thissAgent to be executed in their names as theaialfficts by their respective office

each of who is duly authorized to execute the same,

SIGNAL GENETICS, INC (“LABORATORY ")

By: /s/ Samuel D. Riccitelli

Samuel D. Riccitelli, President & CEO

(Title)

September 18, 2014

UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES
("UAMS”)

By: /s/ Gareth Morgan
Gareth Morgan, MD, PhD
Director, MIRT

September 18, 2014

(Date Accepted by Clien

(Date Accepted by Clien

THE BOARD OF TRUSTEES OF THE UNIVERSITY OF
ARKANSAS ACTING FOR AND ON BEHALF OF THE
UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES
(‘UAMS”)

By: /s/ William R. Bowes
William R. Bowes
Vice Chancellor for Finance
Chief Financial Office

9-19-2014

(Date Accepted by Clien
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Exhibit 10.3

REFERENCE LABORATORY SERVICES AGREEMENT

FOR RESEARCH SPECIMINS

This Reference Laboratory Services Agreement (Rgréement”)made this September 20, 2014, by and between ThelBi Trustees of
University of Arkansas acting for and on behalftoé UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES (hereinafter calle
“UAMS") and SIGNAL GENETICS, INC. , a Delaware corporation (hereinafter called “LABOFORY") with reference to the followir
facts:

WHEREAS, UAMS operates a research laboratory tefietihe patients it services and requires theisesvof a qualified reference laborat
capable of furnishing gene array testing services;

WHEREAS, Signal Genetics LLC, (LABORATORY) operateglinical laboratory in Little Rock, Arkansas,dais engaged in the busines:
providing gene array testing services and pursimtiie terms set forth herein, desires to providghggene array testing for research purg
to UAMS; and

WHEREAS, UAMS desires to engage LABORATORY-to pde/igene array testing for research purposes to Usv&,

NOW THEREFORE, UAMS and LABORATORY agree as follo

1. TERM
The initial term of the Agreement shall commencet8mber 20, 2014 and terminate September 19, 20&7"Ipitial Term”). The
written Agreement may be renewed by agreementefptrties each year for additional twelve (12) rmaerms (each aRenewe
Term” and together with the Initial Term, the “Té)mThe parties agree to provide written notice todtteer of its intent to renew t
Agreement at least sixty (60) days prior to theimipn of the current Term. Should the partied faiexercise this renewal, tl
Agreement will extend on a month-4oenth basis as long as the parties continue tcopertheir obligations under the curr
Agreement.

2. TERMINATION

2.1 UAMS has the right to terminate this Agreement irdiately, without payment of termination fee or pgnan the event ¢
LABORATORY’S (i) gross negligence, (ii) willful misconductiiXiconviction of crimes involving moral turpituda illegal
acts, (iv) filing by or against LABORATORY of a bn in bankruptcy or in equity for receivership for reorganizatio
under the United States Bankruptcy Code, as nowemgafter amended, which filing is not withdrawrvacated within thirt
(30) days and/or (v) a material breach of any @filigations under this Agreement which breachoiscured within thirt
(30) days after receipt of written notice of sutleged breach, (vi) at will by providing sixty (68ays written notice




2.2 LABORATORY has the right to terminate this Agreerpemithout payment of termination fee or penalty,the event ¢
UAMS’s (i) gross negligence, (ii) willful misconductii)iconviction of crimes involving moral turpitudar illegal acts, (iv
filing by or against UAMS of a petition in bankraggtor in equity for receivership or for reorganieat under the Unite
States Bankruptcy Code, as now or hereafter amend@dh filing is not withdrawn or vacated withihitty (30) days and/i
(v) a material breach of any of UAM®bligations under this Agreement which breach isqwed within thirty (30) day
after receipt of written notice of such allegedawnte, (vi) at will by providing sixty (60) days wiéin notice

3. OBLIGATIONS UPON TERMINATION.

LABORATORY agrees to provide UAMS with transitions¢rvices after the date of termination on a timd materials basis
determined and agreed to by the parties in writifigrmination shall not relieve, release or dischaggher party hereto from &
obligation, debt or liability which may have accduprior to the termination of this Agreement, andiet remains to be perform
upon the date of the termination, including but lwited to the obligation of LABORATORY to providihe specified services
UAMS and the obligation of UAMS to provide competiza to LABORATORY. In particular, in the event th&greement i
terminated for any reason, UAMS will pay LABORATORMd LABORATORY will be entitled to retain all otésding fees fc
services performed by LABORATORY.

4, TESTING SERVICES

4.1 LABORATORY agrees to perform the gene array testimgvices associated with LABORATORSY proprietary ger
expression profile analysis [and known as MyPRSa@sordered by UAMS for research purposes dutiegTterm of thi
Agreement. LABORATORY will process specimens andvate all technical personnel, materials and egeipimecessa
to perform the gene array te

4.2 UAMS hereby agrees that LABORATORY shall be thelesive provider to UAMS during the Term of the gexreay testin
services that are the subject of this AgreementBORATORY recognizes UAMS has the right to perforne ttest fa
research purposes; however, there is no guarahi@eninimum quantity of tests UAMS will request fino0LABORATORY
during the term of this agreeme

4.3 Testing services shall be performed in accordaritetive guidelines and notices set forth in thentherrent Signal Geneti
Test catalog and applicable federal state and rpatitaw, including CLIA certification

5. ADDITIONAL SERVICES

5.1 Specimen Pick Up and Report Delivery LABORATORY will provide a reference specimen picg and report delive
service to UAMS on an as needed basis Monday thrduglay of each week. Results will, in most casmsavailable t
UAMS within [****] of the time the specimen is subitted to the LABORATORY through secure access @gnal Genetic
website.




6.

5.2 Supplies- LABORATORY will provide, at no additional chargeyutine supplies necessary for the collection, e an
preservation of specimens to be submitted to LABORRY for testing pursuant to this Agreement andh® extent th

provision of such supplies does not conflict withud and abuse regulations or statt

5.3 Consultation - LABORATORY staff shall be available to consult withAMS by telephone during normal LABORATOF
working hours to discuss LABORATOF' S procedures and to explain test resi

5.4 Unsatisfactory Specimens and Unsatisfactory Resul- If LABORATORY cannot analyze a specimen becausengirope
collection or degradation in process, or is unablebtain satisfactory test results, LABORATORY lwibtify UAMS.

DATA INTERPRETATION

6.1 Data Interpretation - UAMS shall be responsible for physician review ameérpretation of the gene array test data pro\
by LABORATORY (collectively, the* Professional Servic”) for gene array Tests ordered by UAN

FEES

7.1 UAMS shall pay LABORATORY for the gene array tesrformed on a research sample at a rate of $[*p&} test (th
“Fee’).

7.2 LABORATORY shall invoice UAMS for the gene arraysts performed on research samples by the 5th ahtheh. UAMS
will pay within thirty (30) days of receipt of anvoice.

Invoices shall be mailed to:
Director of Clinical Trials and Regulatory Affairs
Myeloma Institute for Research and Therapy
UAMS
4301 West Markham St. Slot #815
Little Rock, AR 72205

With a copy to:

Chief Operating Officer

Myeloma Institute for Research and Therapy
UAMS

4301 West Markham St. Slot #816

Little Rock, AR 72205



10.

11.

7.3 Gene array diagnostic tests performed for clinics are performed under a separate agree
7.4 If LABORATORY cannot analyze a specimen due to rsufficient quality of sample or is unable to ohtaatisfactory te
results, LABORATORY will notify UAMS. UAMS shall paLABORATORY a minimum processing and handling f&f
$[****] for the effort and materials utilized to atyze such specime
BILLING

8.1 UAMS shall be responsible for billing research gsdior reimbursement of these te:

8.2 LABORATORY shall not be responsible for any billifigr tests related to research samples and shabitiany researc
subjects, their insurance, or any third pa

ACCREDITATION OF TESTING SITES

Testing performed hereunder shall be performeteaat ABORATORY'S testing facility located in Little Rock, Arkansassat anothe
similar facility of LABORATORY. The facility is andhall remain a duly licensed clinical laboratornydar applicable federal, st
and municipal law.

CHANGE IN LAW OR REGULATION

The terms of this Agreement are intended to beoimmiance with all federal, state and local stautegulations and ordinan
applicable on the date the Agreement takes efffubuld legal counsel for either party reasonablyctale that any portion of tt
Agreement is or may be in violation of such requieats, or subsequent enactments by federal, stéwead authorities, or if any su
change materially alters the amount or method ofipensating LABORATORY for testing performed for UA\Vbr for any othe
party, or materially increases the cost of LABORARD's performance hereunder, this Agreement shall text@iupon THIRTY (3(
days notice thereof to the other party, unlessiwigaid THIRTY (30) day period the parties agreestmh modifications of tt
Agreement as may be necessary to establish corpligith such authorities or to reflect such changgompensation or cost.

STATUS AS AN INDEPENDENT CONTRACTOR

LABORATORY is, and shall at all times be deemedbéo an independent contractor and shall be whe#pansible for the mannel
which it performs the services required of it bg terms of this Agreement. LABORATORY is entiregsponsible for compensat
staff, subcontractors, and consultants employedABBORATORY. This Agreement shall not be construsdceeating the relationst
of employer and employee, or principal and ageatwben UAMS and LABORATORY or any of LABORATORS’ employee
agents, consultants, or subcontractors. LABORATGRY UAMS assume exclusively the responsibilitytfa acts of their respecti
employees, agents, consultants, or subcontractothey relate to the services to be provided dutliregcourse and scope of tt
employment. LABORATORY, its agents, employees, attasts, or subcontractors, shall not be entittedry rights or privileges
UAMS employees and shall not be considered in aagmar to be UAMS employees and UAMS, its agentgl@yees, consultants
subcontractors, shall not be considered in any eratonbe LABORATORY employees.
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12.

13.

14.

15.

16.

FORCE MAJEURE

LABORATORY shall not be liable for any claims orrdages if such claims or damages result or arisefatfailure or delay that
due to any act beyond the control of the LABORATQRY

WARRANTY

LABORATORY warrants to UAMS that all services prded hereunder shall be performed in accordance @sthblished ar
recognized clinical laboratory testing proceduned with reasonable care in accordance with apdéctdaleral, state, and local lar
No other warranties are made by LABORATORY. In merd shall laboratory be responsible for any coneatjal or special damac
of UAMS or of any third party.

NON-DISCRIMINATION

All services provided by LABORATORY hereunder shb# in compliance with all applicable federal andtes laws prohibitin
discrimination on the basis of race, color, religisex, national origin, handicap or veteran status

INDEMNIFICATION

The parties agree that each party hereto is npbreible for the negligent acts or omissions ofdfents or employees of the ot
party. This agreement shall not be construed tairegny party to indemnify any other party from fitegligence, acts, or omissic
The Arkansas Constitution precludes UAMS, as amige entity, from entering into agreements to mddy any third party. Th
Agreement shall not be construed as or constituraiaer of sovereign immunity of the State of Arkam or its entities there
including UAMS; nor shall it constitute a waiver thie legal requirements for filing a claim agaitist State of Arkansas, its entitie:
UAMS, which must be filed with the Arkansas Statai@s Commission.

COMPLIANCE

16.1 LABORATORY shall comply with the United States Dejpaent of Health and Human Services, Office of bwtpr Gener:
(OIG) requirements related to eligibility for paipation in Federal and State health care progr

16.2 LABORATORY and UAMS shall review all organizatioemployees, subcontractor agents and physiciangligibility
against General Services Administration and OlGi®&afExcluded from Federal Programs Lists and Cativd Sanctio
Lists respectively to ensure that Ineligible Pessare not employed or retained to provide serviekged to this Agreeme
Ineligible Persons may include both entities artiviiduals and are defined as any individual ortgntiho:

-5-




(a) Is currently excluded, suspended, debarred or wikerineligible to participate in the Federal oatSthealth ca
programs; o

(b) Has been convicted of a criminal offense relatethtoprovision of health care items or services hasl not bee
reinstated in the Federal or State health carerpnog after a period of exclusion, suspension, tebaf, o
ineligibility.

16.3 LABORATORY and UAMS both acknowledge that IneligitbPersons, as defined in Section [16.2.a. andlf.8hall b
excluded from providing federally and State fundhelth care services covered by this Agreement. QRBTORY shal
promptly notify UAMS of any limitation or governmgai action initiated against LABORATORY that woulthterially affec
this Agreement

17. CONFIDENTIAL INFORMATION

17.1 All information or data relating to the businessoperations of any party to this Agreement acquing@ny other party here
in connection with this Agreement shall be treadésdconfidential by the acquiring party, and shal, unless otherwit
required by law or the requirements of any accimgliagency, be disclosed by the acquiring parthexit the prior writte
permission of the party hereto to whom the infoforain question relates. This provision shall suevtermination of th
Agreement

17.2 LABORATORY shall have the right to designate anckmaral or published reference to its status asnéracting laboratol
in accordance with UAMS policies. (See AdministratiGuide 13.1.01.

17.3 Each of the parties represents and warrants tottiex party that it will comply with all applicablaws, rules and regulatic
(“Applicable Laws”), including, but not limited tothe Health Insurance Portability and Accountapilitct (“HIPAA™)
privacy regulations, the HIPAA standard transadiand security regulations (as of the effectiveglaf those regulation
Failure by either party to comply with any appliataw shall be considered a material breach &f Agjreement. Each pa
agrees that, upon request of the other party,all ginovide written verification of compliance withll applicable laws ar
confirm its full licensure and certification to tk&tent appropriate to its then current operati
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18.

19.

20.

INSURANCE

LABORATORY shall maintain sufficient insurance coage to enable it to meet its obligations createthis Agreement and by la
including, without limitation, Commercial Generalability, workers compensation and professionability insurance each ¢
customary terms and conditions (including price emgerage amounts).

NOTICE

All notices hereunder shall be in writing, datedl aigned by the party giving the same. Each nddieal be either (i) delivered
person to the address of the party for whom ihierided at the address of such party as shown pelo(i) delivered to the Unite
States Postal Service in a secure and sealed @evetoother suitable wrapper addressed to the FRartyhom it is intended at t
address of such Party as provided below, with cieffit postage affixed, certified or registered m@turn receipt requested, (iii) s
by facsimile with a confirmation sheet, or (iv) dekred to a nationally recognized overnight couservice that traces any such no
The effective date of such notice shall be the déatgelivery in the event of delivery in accordamneh (i), (iii) or (iv) and five (5
days after deposit in the U.S. Mail in the eventelivery in accordance with (ii). The address htolv any Party hereto is to rece
notice may be changed from time to time by sucliyHar giving notice of the new address to all otharties hereto. The addresse
the Parties, until changed in accordance with dhegoing, are:

UAMS: University Of Arkansas for Medical Scienc
4301 West Markham Street, Mail Slot 8
Little Rock, AR 7220-7199
Attn:  Gareth Morgan, MD, Phl
Director, MIRT

With a Copy to: Office of General Counsel
UAMS
4301 West Markham Street, Mail Slot 860
Little Rock, AR 72205-7199
Facsimile: (501) 6&-7736

LABORATORY: SIGNAL GENETICS, INC
5740 Fleet Street Carlsbad, CA 92(
Attn: Samuel D. Riccitell
AMENDMENT

This Agreement may not be amended nor any rightsuneler waived except by an instrument in writiggned by the parties.
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21.

22.

23.

24,

25.

26.

27.

PAYMENT OF COSTS

Except as otherwise set forth herein, the parthesl seach pay their own costs incurred in negatgatthis Agreement and
consummating the transactions contemplated heieblyding any fees or commission payable to angtypeepresenting them
connection with arranging or negotiating this Agnemt and transactions contemplated hereby.

HEADINGS

The headings of the sections of this Agreemenfareonvenience or reference only and shall naaifény of the provisions of tl
Agreement.

REFERENCES

References made in this Agreement, including usa pfonoun, shall be deemed to include, where egipke, masculine, feminir
singular or plural, individuals, partnerships orpmrations.

GOVERNING LAW

This Agreement and the rights and obligations efpharties under this agreement shall be governedruconstrued and interpre
in accordance with, the laws of the State of Arkansvithout regard to conflict of law, rules apglilm such state. Any and
controversies, disputes, disagreements or claimite@tively “Claims”) arising out of or relating in any way to this Agneent sha
first be attempted to be resolved by the parties.

ENTIRE AGREEMENT

This Agreement, the Exhibits and Schedules attatieeeto, the other agreements referred to hereirgch case incorporated he
by this reference) contain the entire agreementuanttbrstanding of the parties hereto with respee¢hé¢ transactions contempls
hereby and supersede any and all prior agreemeangements, and understandings, whether oralittemyrbetween the parties.

BINDING EFFECT

This Agreement shall be binding upon and shallértorthe benefit of the parties and, except asraike prohibited, their respecti
successors and assigns. Nothing contained in thisgfnent, or implied herefrom, is intended to coof@on any other person or en
any benefits, rights, or remedies.

ASSIGNMENT

Neither LABORATORY nor UAMS may assign all or angrfion of their respective rights or delegate awytipn of their dutie
hereunder without the written consent of the ofParties; provided, however, that with sixty (60ysigrior written notice to UAM
(A) LABORATORY may collaterally assign this Agreenido its lenders, (B) LABORATORY may assign thigr@ement in whole
in part to any direct or indirect subsidiary of LARATORY so long as LABORATORY retains its obligat®under this Agreeme
and (C) LABORATORY may assign this Agreement to pluechaser in connection with a sale of all or saftgally all-of-its assebr
equity interests. All of the terms, provisions amhditions of this Agreement shall be binding upoid shall inure to the benefit of
Parties hereto and their respective successornginasand legal representatives. If this Agreemenassigned by LABORATOR’
UAMS shall have the right to terminate upon pronglthirty (30) days written notice to LABORATORYsisuccessors, or assigns.
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28.

29.

30.

SEVERABILITY

If a court of competent jurisdiction determinesttlamy provision of this Agreement is void, illegat unenforceable, the otl
provisions of this Agreement shall remain in fulirde and effect and the provisions that are detedito be void, illegal
unenforceable shall be limited so that they shetiain in effect to the extent permissible by law.

THIRD PARTY BENEFICIARIES

This Agreement is intended only to benefit the ndrparties, and there is no intent to create anytsignterest, or benefits for &
other third parties.

EFFECTIVE DATE

This Agreement shall be effective September 204201

SIGNATURE PAGE TO FOLLOW



IN WITNESS WHEREOF, the parties have caused thissAgent to be executed in their names as theaialfficts by their respective office

each of who is duly authorized to execute the same,

SIGNAL GENETICS, INC (“LABORATORY ")

By: /s/ Samuel D. Riccitelli

President & CEO

(Title)

September 18, 2014

UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES
("UAMS”)

By: /s/ Gareth Morgan
Gareth Morgan, MD, PhD
Director, MIRT

September 18, 2014

(Date Accepted by Clien

(Date Accepted by Clien

THE BOARD OF TRUSTEES OF THE UNIVERSITY OF
ARKANSAS ACTING FOR AND ON BEHALF OF THE
UNIVERSITY OF ARKANSAS FOR MEDICAL SCIENCES
(“UAMS”)

By: /s/ William R. Bowes
William R. Bowes
Vice Chancellor for Finance
Chief Financial Office

(Date Accepted by Clien
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Exhibit 31.1
CERTIFICATIONS
I, Samuel D. Riccitelli, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Signal Genetics, Inc., a Delawamparation;

2. Based on my knowledge, this reportsdoet contain any untrue statement of a materel da omit to state a material f.
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the finandatesnents, and other financial information includedhis report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The reg|strants other certifying offi(s) and | are responsible for establishing araintaining disclosure controls
procedures (as defined in Exchange Act Rules 13a}&hd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaree designed unt
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Evaluated the effectiveness of the registradi&losure controls and procedures and presemtethi$ report ot
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegeovered by this report based on ¢
evaluation; and

(c) Disclosed in this report any change in the segnt's internal control over financial reportitigat occurred during tl
registrant's most recent fiscal quarter (the reaysts fourth fiscal quarter in the case of an ahmaport) that has materially affected, c
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshtresaluation of internal control o\
financial reporting, to the registrant's auditonsl ghe audit committee of the registrant's boardii@ctors (or persons performing the equive
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifrole in th
registrant's internal control over financial repugt

Dated: November 14, 20:
/s/ Samuel D. Riccitel
Samuel D. Riccitell
President and Chief Executive Officer (Principal
Executive Officer,




Exhibit 31.2
CERTIFICATIONS
I, Tamara A. Seymour, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Signal Genetics, Inc., a Delawamparation;

2. Based on my knowledge, this reportsdoet contain any untrue statement of a materel da omit to state a material f.
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the finandatesnents, and other financial information includedhis report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The reg|strants other certifying offi(s) and | are responsible for establishing araintaining disclosure controls
procedures (as defined in Exchange Act Rules 13a}&hd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaree designed unt
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Evaluated the effectiveness of the registradi&losure controls and procedures and presemtethi$ report ot
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegeovered by this report based on ¢
evaluation; and

(c) Disclosed in this report any change in the segnt's internal control over financial reportitigat occurred during tl
registrant's most recent fiscal quarter (the reaysts fourth fiscal quarter in the case of an ahmaport) that has materially affected, c
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying offi(s) and | have disclosed, based on our moshtresaluation of internal control o\
financial reporting, to the registrant's auditonsl ghe audit committee of the registrant's boardii@ctors (or persons performing the equive
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reportin
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samifrole in th
registrant's internal control over financial repugt
Dated: November 14, 20:
/sl Tamara A. Seymol

Tamara A. Seymot
Chief Financial Officer (Principal Financial OffiQe




Exhibit 32
SECTION 1350 CERTIFICATION

Each of the undersigned, Samuel D. Riccitelli, itlezgt and Chief Executive Officer of Signal Gengtitnc., a Delaware corporation (
“Company”), and Tamara A. Seymour, Chief Financial Officer loé tCompany, do hereby certify, pursuant to 18 U.Sé€xtion 1350
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to the best of his knowledgethe quarterly report on Form 1ID-of
the Company for the three months ended Septemhe2(@@, as filed with the Securities and Exchangen@ission on the date hereof {
“Report”), fully complies with the requirements of Section d36r 15(d) of the Securities Exchange Act of 198l,amended, and (2)
information contained in the Report fairly preseivisall material respects, the financial conditand results of operations of the Company.

/s/ Samuel D. Riccitell

Name: Samuel D. Riccitel

Title: President and Chief Executive Officer (Pipad Executive
Officer)

Dated: November 14, 2014

/s/ Tamara A. Seymol
Name: Tamara A. Seymo

Title: Chief Financial Officer (Principal Financi@lfficer)
Dated: November 14, 20:

This certification accompanies and is being “fuimésl” with this Report, shall not be deemed “filelf) the Company for purposes of Section
18 of the Securities Exchange Act of 1934, as aetkral otherwise subject to liability under thaten and shall not be deemed to be
incorporated by reference into any filing of then@many under the Securities Act of 1933, as amermadte Securities Exchange Act of 1934,
as amended, whether made before or after the datesoReport, irrespective of any general incotgtion language contained in such filing. A
signed original of this written statement requit®dSection 906, or other document authenticaticgnawledging, or otherwise adopting the
signature that appears in typed form within thec&lenic version of this written statement requitgdSection 906, has been provided to the
Company and will be retained by the Company andistied to the Securities and Exchange Commissids etaff upon request.



