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REFERENCES TO BELLEROPHON
 
In this Quarterly Report on Form 10-Q, unless otherwise stated or the context otherwise requires:
 

·             references to the “Company,” “Bellerophon,” “we,” “us” and “our” following the date of the Corporate Conversion refer to Bellerophon
Therapeutics, Inc. and its consolidated subsidiaries;

 
·             references to the “Company,” “Bellerophon,” “we,” “us” and “our” prior to the date of the Corporate Conversion refer to Bellerophon

Therapeutics LLC and its consolidated subsidiaries; and
 

·             references to the “Corporate Conversion” or “corporate conversion” refer to all of the transactions related to the conversion of Bellerophon
Therapeutics LLC into Bellerophon Therapeutics, Inc., including the conversion of all of the outstanding units of Bellerophon Therapeutics, Inc. into
shares of common stock of Bellerophon Therapeutics, Inc.
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FORWARD-LOOKING STATEMENTS
 

This Quarterly Report on Form 10-Q contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than
statements of historical facts, contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations and financial
position, business strategy and plans and objectives of management for future operations, are forward-looking statements. The words “may,” “will,” “should,”
“expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the
negative of these terms or other similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain
these identifying words.



 
The forward-looking statements in this Quarterly Report on Form 10-Q include, among other things, statements about:

 
·            the timing of the ongoing and expected clinical trials of our product candidates, including statements regarding the timing of completion of the trials

and the respective periods during which the results of the trials will become available;
 

·            the timing of and our ability to obtain marketing approval of our product candidates, and the ability of our product candidates to meet existing or
future regulatory standards;

 
·            our ability to operate, and the implementation of our business strategy, as a stand-alone company;

 
·            our ability to comply with government laws and regulations;

 
·            our commercialization, marketing and manufacturing capabilities and strategy;

 
·            our estimates regarding the potential market opportunity for our product candidates;

 
·            the timing of or our ability to enter into partnerships to market and commercialize our product candidates;

 
·            the rate and degree of market acceptance of any product candidate for which we receive marketing approval;

 
·            our intellectual property position;

 
·            our expectations related to the use of proceeds from our initial public offering in February 2015;

 
·            our estimates regarding expenses, future revenues, capital requirements and needs for additional funding and our ability to obtain additional

funding;
 

·            the success of competing treatments;
 

·            our competitive position; and
 

·            our expectations regarding the time during which we will be an “emerging growth company” under the Jumpstart Our Business Startups Act of
2012.

 
We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance

on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-
looking statements we make. We have included important factors in the cautionary statements included in this Quarterly Report on Form 10-Q and in our
Annual Report on Form 10-K for the year ended December 31, 2014, particularly in the “Risk Factors” section, that could cause actual results or events to
differ materially from the forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make.
 

You should read this Quarterly Report on Form 10-Q and the documents that we have filed as exhibits to this Quarterly Report on Form 10-Q
completely and with the understanding that our actual future results may be materially different from what we expect. We do not assume any obligation to
update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by applicable law.
 

This Quarterly Report on Form 10-Q includes statistical and other industry and market data that we obtained from industry publications and research,
surveys and studies conducted by third parties.  Industry publications and third-party research, surveys and studies generally indicate that their information
has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information.
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PART I. FINANCIAL INFORMATION
 
Item 1.         Financial Statements.
 

BELLEROPHON THERAPEUTICS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(in thousands except share/unit and per share data)
 
  

September 30, 2015
 

December 31, 2014
 

Assets
     

      
Current assets:

     

Cash and cash equivalents
 

$ 23,908
 

$ 16,815
 

Restricted cash
 

3,863
 

9,264
 

Marketable securities
 

17,391
 

—
 

Receivables - Due from Ikaria, Inc.
 

250
 

—
 

Prepaid expenses and other current assets
 

1,444
 

1,602
 

Total current assets
 

46,856
 

27,681
 

      
Restricted cash, non-current

 

457
 

1,548
 

Deferred transaction costs
 

—
 

2,466
 

   



Property and equipment, net 1,847 1,696
Total assets

 

$ 49,160
 

$ 33,391
 

      
Liabilities and Stockholders’ / Members’ Equity

     

      
Current liabilities:

     

Accounts payable
 

$ 934
 

$ 376
 

Accrued research and development
 

3,041
 

6,666
 

Accrued expenses
 

3,438
 

2,751
 

Due to Ikaria, Inc.
 

1,231
 

661
 

Total current liabilities
 

8,644
 

10,454
 

Total liabilities
 

8,644
 

10,454
 

      
Commitments and contingencies (Note 9)

     

      
Stockholders’ / members’ equity:

     

Common stock, $0.01 par value per share; 94,273,819 shares authorized, 12,979,878 shares issued
and outstanding at September 30, 2015

 

130
 

—
 

Additional paid-in capital
 

130,237
 

—
 

Accumulated other comprehensive income
 

1
 

—
 

Membership units, no par value per unit; 94,273,819 voting units authorized, 7,524,196 voting
units issued and outstanding at December 31, 2014; 19,416,481 non-voting units authorized,
381,129 non-voting units issued and outstanding at December 31, 2014

 

—
 

77,156
 

Accumulated deficit
 

(89,852) (54,219)
Total stockholders’ / members’ equity

 

40,516
 

22,937
 

      
Total liabilities and stockholders’ / members’ equity

 

$ 49,160
 

$ 33,391
 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BELLEROPHON THERAPEUTICS, INC.
 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(in thousands except share/unit and per share/unit data)

 
  

Three Months Ended
 

Nine Months Ended
 

  
 September 30,

 
 September 30,

 

  
2015

 
2014

 
2015

 
2014

 

          
Operating expenses:

         

Research and development
 

$ 7,090
 

$ 11,559
 

$ 25,036
 

$ 36,368
 

General and administrative
 

4,329
 

3,934
 

12,337
 

10,598
 

Total operating expenses
 

11,419
 

15,493
 

37,373
 

46,966
 

Other operating income
 

250
 

—
 

1,667
 

—
 

Loss from operations
 

(11,169) (15,493) (35,706) (46,966)
Interest income

 

27
 

13
 

73
 

61
 

Pre-tax loss
 

(11,142) (15,480) (35,633) (46,905)
Income tax benefit (expense)

 

—
 

—
 

—
 

—
 

Net loss
 

$ (11,142) $ (15,480) $ (35,633) $ (46,905)
          
Weighted average shares/units outstanding:

         

Basic and diluted
 

12,911,905
 

7,897,143
 

12,012,002
 

7,898,041
 

          
Net loss per share/unit:

         

Basic and diluted
 

$ (0.86) $ (1.96) $ (2.97) $ (5.94)
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BELLEROPHON THERAPEUTICS, INC.
 

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS (UNAUDITED)
(in thousands)

 

  

Three Months Ended
September 30,

 

Nine Months Ended
September 30,

 

  
2015

 
2014

 
2015

 
2014

 
 



Net loss $ (11,142) $ (15,480) $ (35,633) $ (46,905)
Other comprehensive income

         

Unrealized gains on available-for-sale marketable securities
 

1
 

—
 

1
 

—
 

          
Total other comprehensive income

 

1
 

—
 

1
 

—
 

          
Comprehensive loss

 

$ (11,141) $ (15,480) $ (35,632) $ (46,905)
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BELLEROPHON THERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ / MEMBERS’ EQUITY (UNAUDITED)

(in thousands except unit/share and per share data)
 

        

Accumulated
Other

   
Total

 

  
Membership Units

 
Common Stock

 
Additional

 
Comprehensive

 
Accumulated

 
Stockholders’ /

 

  
Units

 
Amount

 
Shares

 
Amount

 
Paid in Capital

 
Income

 
Deficit

 
Members’ Equity

 

                  
Balance at December 31,

2014
 

7,905,325
 

$ 77,156
 

—
 

$ —
 

$ —
 

$ —
 

$ (54,219) $ 22,937
 

Net loss
 

—
 

—
 

—
 

—
 

—
 

—
 

(35,633) (35,633)
Other comprehensive

income
 

—
 

—
 

—
 

—
 

—
 

1
 

—
 

1
 

Sale of membership units
 

67
 

1
 

—
 

—
 

—
 

—
 

—
 

1
 

Conversion of membership
units into common stock
in connection with
conversion of LLC into a
C-Corp.

 

(7,905,392) (77,157) 7,905,392
 

79
 

77,078
 

—
 

—
 

—
 

Sale of common stock in
initial public offering
($12.00 per share), net of
underwriting discounts
and commissions and
offering expenses of
$8,085

 

—
 

—
 

5,000,000
 

50
 

51,865
 

—
 

—
 

51,915
 

Exercise of options
 

—
 

—
 

6,513
 

—
 

51
 

—
 

—
 

51
 

Stock-based compensation
 

—
 

—
 

67,973
 

1
 

1,243
 

—
 

—
 

1,244
 

Balance at September 30,
2015

 

—
 

$ —
 

12,979,878
 

$ 130
 

$ 130,237
 

$ 1
 

$ (89,852) $ 40,516
 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BELLEROPHON THERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(in thousands)
 
  

Nine months ended September 30,
 

  
2015

 
2014

 

Cash flows from operating activities:
     

Net loss
 

$ (35,633) $ (46,905)
Adjustments to reconcile net loss to net cash used in operating activities:

     

Depreciation
 

273
 

294
 

Stock based compensation
 

1,244
 

1,299
 

Accretion and amortization of discounts and premiums on marketable securities, net
 

5
 

—
 

Changes in operating assets and liabilities:
     

Increase in receivables due from Ikaria, Inc.
 

(250) —
 

Decrease (increase) in prepaid expenses and other current assets
 

158
 

(19)
Decrease (increase) in restricted cash held for Ikaria, Inc.

 

6,949
 

(13,127)
Increase in restricted cash held as security deposit

 

(457) —
 

Decrease in accounts payable, accrued research and development, and accrued expenses
 

(1,826) (344)
Increase in amounts due to Ikaria, Inc.

 

570
 

631
 

Net cash used in operating activities
 

(28,967) (58,171)
      
Cash flows from investing activities:

     

Capital expenditures
 

(424) —
 

  



Purchase of marketable securities (18,865) —
Proceeds from sale of marketable securities

 

1,470
 

—
 

Net cash used in investing activities
 

(17,819) —
 

      
Cash flows from financing activities:

     

Contribution from Ikaria, Inc. in connection with Spin-Out
 

—
 

80,000
 

Cash contributions from Ikaria, Inc., net
 

—
 

9,252
 

Transaction costs paid
 

—
 

(447)
Proceeds from sale of membership units

 

1
 

—
 

Proceeds received from exercise of options
 

51
 

—
 

Repurchase of units
 

—
 

(29)
Cash proceeds from issuance of common stock from initial public offering, net of issuance costs

 

53,827
 

—
 

Net cash provided by financing activities
 

53,879
 

88,776
 

      
Net change in cash and cash equivalents

 

7,093
 

30,605
 

Cash and cash equivalents at beginning of period
 

16,815
 

—
 

Cash and cash equivalents at end of period
 

$ 23,908
 

$ 30,605
 

      
Supplemental disclosure of cash flow information:

     

      
Non-cash financing activities:

     

Investment by Ikaria, Inc., net
 

$ —
 

$ 7,491
 

      
Non-cash investing activities:

     

Change in unrealized holding gains on marketable securities, net
 

$ 1
 

$ —
 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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BELLEROPHON THERAPEUTICS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

 
(1) Organization, Nature of the Business and Management’s Plans Regarding Financing of Future Operations
 

Bellerophon Therapeutics, Inc., or the Company, is a clinical-stage therapeutics company focused on developing innovative products at the intersection
of drugs and devices that address significant unmet medical needs in the treatment of cardiopulmonary and cardiac diseases. The focus of the Company’s
clinical program is the continued development of its nitric oxide therapy for patients with pulmonary hypertension, or PH, using its proprietary delivery
system, INOpulse, with pulmonary arterial hypertension, or PAH, representing the lead indication.
 

The Company’s business is subject to significant risks and uncertainties, including but not limited to:
 

·              The risk that the Company will not achieve success in its research and development efforts, including clinical trials conducted by it or its potential
collaborative partners.

 
·              The expectation that the Company will experience operating losses for the next several years.

 
·              Decisions by regulatory authorities regarding whether and when to approve the Company’s regulatory applications as well as their decisions

regarding labeling and other matters which could affect the commercial potential of the Company’s products or product candidates.
 

·              The risk that the Company will fail to obtain adequate financing to meet its future capital and financing needs.
 

·              The risk that key personnel will leave the Company and/or that the Company will be unable to recruit and retain senior level officers to manage its
business.

 
The Company was formerly the research and development operating segment of Ikaria, Inc. (a subsidiary of Mallinckrodt plc), or Ikaria. During the

third quarter of 2013 in conjunction with Ikaria’s financing activities, Ikaria began reporting financial information for two operating segments: its research
and development business and its commercial business. During the fourth quarter of 2013, Ikaria completed an internal reorganization of the assets and
subsidiaries of its two operating segments. In connection with the internal reorganization, Ikaria formed the Company as a new wholly-owned subsidiary and
transferred the research and development-related assets related to INOpulse for PAH and INOpulse for pulmonary hypertension associated with chronic
obstructive pulmonary disease, or PH-COPD, to the Company and/or its subsidiaries.
 

On December 24, 2013, Ikaria and Madison Dearborn Partners, or MDP, entered into an agreement and plan of merger, under which MDP would
acquire a majority ownership position in Ikaria and existing shareholders retained a minority ownership position in Ikaria through certain merger transactions,
or the Merger.
 

On February 12, 2014, prior to the Merger, Ikaria distributed all of the Company’s outstanding units to Ikaria’s stockholders in a pro rata distribution
through a special dividend, which is referred to as the Spin-Out.
 

In the Spin-Out, each holder of Ikaria common stock received one voting limited liability company interest in the Company for each share of Ikaria
common stock held.
 



In connection with the Spin-Out, $80.0 million of cash was distributed to the Company. At the time of the Spin-Out, $18.5 million of the $80.0 million
cash held by the Company was deposited in escrow to guarantee payment of the monthly services fees payable by the Company to Ikaria in exchange for the
services to be provided by Ikaria pursuant to the Company’s transition services agreement with Ikaria, or the TSA, during the 24 months following the Spin-
Out. At September 30, 2015, the escrowed cash balance was approximately $3.9 million and is classified as restricted cash, all of which is reflected as current,
on the condensed consolidated balance sheet at September 30, 2015. See Note 7— Related-Party Transactions. On July 9, 2015, the Company entered into an
amendment to the TSA advancing the termination date from February 9, 2016 to September 30, 2015. Pursuant to this amendment, during October 2015, the
Company received from escrow $3.3 million, which is equal to the amount it deposited to pay amounts owed to Ikaria under the TSA for the period from
October 1, 2015 to February 9, 2016.
 

On February 19, 2015, the Company completed the sale of 5,000,000 shares of common stock, or the IPO, at a price to the public of $12.00 per share,
resulting in net proceeds to the Company of $51.9 million after deducting underwriting discounts and commissions of $4.2 million and offering costs of $3.9
million. The Company’s common stock began trading on the NASDAQ Global Market under the symbol “BLPH” on February 13, 2015.
 
(2) Summary of Significant Accounting Policies

 
(a) Basis of Presentation
 

The accompanying unaudited condensed consolidated financial statements were prepared following the requirements of the Securities and Exchange
Commission for interim reporting. As permitted under those rules, certain footnotes or other financial
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information that are normally required by accounting principles generally accepted in the United States of America, or U.S. GAAP, can be condensed or
omitted.
 

The Company is responsible for the unaudited condensed consolidated financial statements. The condensed consolidated financial statements include
all normal and recurring adjustments that are considered necessary for the fair presentation of the Company’s financial position, results of operations,
comprehensive loss and its cash flows for the periods presented. These condensed consolidated financial statements should be read in conjunction with the
Company’s audited consolidated financial statements for the year ended December 31, 2014 included in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2014. The results of operations for the three and nine months ended September 30, 2015 for the Company are not necessarily
indicative of the results expected for the full year.
 

On February 2, 2015, the Company effected a reverse unit split of its outstanding units at a ratio of one unit for every 12.5257 units previously held.
All unit/share and per unit/per share data included in these condensed consolidated financial statements reflect the reverse unit split.
 

In February 2015, the Company converted from a limited liability company to a C-corporation.
 

The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of costs and expenses during the
reporting period, including accrued research and development expenses, stock-based compensation, income taxes and valuation of long-lived assets. Actual
results could differ from those estimates.
 

For periods prior to the Spin-Out, the financial statements were carved out of the consolidated financial statements of Ikaria.  Management believes
that the statements of operations for the nine months ended September 30, 2014 (which include a period of forty-two days prior to the Spin-Out) include
reasonable allocations of costs and expenses incurred by Ikaria which benefited the Company. However, such amounts may not be indicative of the actual
level of costs and expenses that would have been incurred by the Company if it had operated as an independent stand-alone company or of the costs and
expenses expected to be incurred in the future. As such, the financial information for the nine months ended September 30, 2014 may not necessarily reflect
the results of operations and cash flows of the Company had it been an independent stand-alone company for the period, or the results of operations and cash
flows expected in the future.
 
(b) Cash and Cash Equivalents
 

The Company considers all highly liquid investments with an original maturity date of three months or less to be cash equivalents.
 
(c) Restricted Cash
 

Restricted cash classified under current assets represents amounts held on deposit with a bank in relation to the TSA. The funds related to the TSA are
held in an account to settle the required payment to Ikaria for services to be provided in connection with the TSA. See Note 7— Related-Party Transactions.
Restricted cash, non-current, represents amounts held on deposit with a bank as a security deposit for the lease of office space. The required payments to be
paid in excess of one year from the balance sheet date are classified as long-term restricted cash.
 
(d) Stock-Based Compensation
 

The Company accounts for its stock-based compensation in accordance with Accounting Standards Codification, or ASC, 718 Compensation— Stock
Compensation, which establishes accounting for share-based awards, including stock options and restricted stock, exchanged for services and requires
companies to expense the estimated fair value of these awards over the requisite service period.  The Company recognizes stock-based compensation expense
in operations based on the fair value of the award on the date of the grant. The resulting compensation expense is recognized on a straight-line basis over the
requisite service period or sooner if the awards immediately vest.  The Company determines the fair value of stock options issued using a Black-Scholes-
Merton option pricing model. Certain assumptions used in the model include expected volatility, dividend yield, risk-free interest rate, and expected term. For
restricted stock, the fair value is the closing market price per share on the grant date. See Note 6 — Stock-Based Compensation for a description of these
assumptions.
 



Prior to the date of the Spin-Out, stock-based compensation expense for the Company represented an allocation of Ikaria’s stock-based compensation
expense based on the allocation percentages of the Company’s cost centers, which were determined based on specific identification or the proportionate
percentage of employee time or headcount to the respective total Ikaria employee time or headcount.
 
(e) Deferred Transaction Costs
 

Deferred transaction costs represent IPO-related costs primarily associated with third-party professional legal, accounting and printing fees associated
with the initial public offering of the Company’s shares.  These IPO-related costs were deferred and charged against the gross proceeds of the offering when
the public offering of equity securities was complete as a reduction of additional paid-in capital.  As of September 30, 2015, the Company charged all
deferred transaction costs against the gross proceeds of the offering.
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(f) Income Taxes
 

Prior to its conversion to a Delaware corporation in February 2015, the Company was a Delaware limited liability company that passed through
income and losses to its members for U.S. federal and state income tax purposes.  As a result of its conversion to a Delaware corporation, the Company
recognized deferred income taxes through income tax expense related to temporary differences that existed as of the date of its tax status change. The
Company uses the asset and liability approach to account for income taxes as required by ASC 740, Income Taxes, which requires the recognition of deferred
tax assets and liabilities for the expected future tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases. Valuation allowances are provided when necessary to reduce deferred tax assets to the amount expected to
be realized, on a more likely than not basis. The Company recognizes the benefit of an uncertain tax position that it has taken or expects to take on income tax
returns it files if such tax position is more likely than not to be sustained on examination by the taxing authorities, based on the technical merits of the
position.  These tax benefits are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate resolution.
 

As of the date of the conversion to a taxable corporation, the Company recognized approximately $17.9 million of deferred tax assets which consisted
principally of excess tax-over-book basis in intangible assets and property, plant and equipment and certain accruals that were transferred from the limited
liability company to the corporation. The Company also recognized a full valuation allowance since it has a cumulative loss position and no positive evidence
of taxable income to support recovery of its deferred tax assets. The Company incurred transaction costs of approximately $8.1 million in connection with the
IPO which were recorded as a reduction of equity. These costs are nondeductible until and if the Company liquidates or terminates, which is not expected in
the foreseeable future. Therefore, the Company did not recognize a deferred tax asset for such costs.
 

The Company’s estimated tax rate for 2015 is expected to be zero because the Company expects to generate additional losses and currently has a full
valuation allowance.  The deferred tax assets balance before valuation allowance as of September 30, 2015 was approximately $33.4 million. The increase in
deferred tax assets after the corporate conversion is principally due to the year-to-date loss, adjusted for nondeductible items including stock compensation
expense related to the Company’s equity incentive plan, the nondeductible portion of the orphan drug costs, and the orphan drug credits. The valuation
allowance is required until the Company has sufficient positive evidence of taxable income necessary to support realization of its deferred tax assets. A
valuation allowance release is generally recognized in income tax expense (as a benefit). The Company did not have material uncertain tax positions as of
September 30, 2015.
 
(g)  Marketable Securities
 

The Company’s marketable securities consist of federally insured certificates of deposit classified as available-for-sale that are recorded at amortized
cost, which approximates fair value, and corporate or agency bonds classified as available-for-sale that are recorded at fair value.
 
(h) Research and Development Expense
 

Research and development costs are expensed as incurred. These expenses include the costs of the Company’s proprietary research and development
efforts, as well as costs incurred in connection with certain licensing arrangements. Upfront and milestone payments made to third parties in connection with
research and development collaborations are expensed as incurred up to the point of regulatory approval. Payments made to third parties upon or subsequent
to regulatory approval are capitalized and amortized over the remaining useful life of the related product. The Company also expenses the cost of purchased
technology and equipment in the period of purchase if it believes that the technology or equipment has not demonstrated technological feasibility and it does
not have an alternative future use. Nonrefundable advance payments for goods or services that will be used or rendered for future research and development
activities are deferred and are recognized as research and development expense as the related goods are delivered or the related services are performed.
 
(3) Liquidity
 

In the course of its development activities, the Company has sustained operating losses and expects such losses to continue over the next several years.
 

The Company had cash and cash equivalents of $23.9 million, restricted cash classified under current assets of $3.9 million and marketable securities
of $17.4 million as of September 30, 2015. The Company received net proceeds of $51.9 million in February 2015 as a result of the IPO, after deducting
underwriting discounts and commissions of $4.2 million and offering costs of $3.9 million. The Company’s cash and marketable securities will be used
primarily to fund the first of two INOpulse for PAH Phase 3 trials, in which the Company expects to enroll the first patient by the end of 2015.  The Company
expects these funds will be sufficient
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to complete this Phase 3 trial due in part to the fact that the Company has implemented certain restructuring and cost reduction programs. See Note 12 —
Restructuring Charges for a description of the restructuring plan. The Company believes, as of September 30, 2015, it has sufficient funds to satisfy its
operating cash needs for at least the next 12 months.



 
The Company’s ultimate success depends on the outcome of its research and development activities. Management recognizes the Company will need

to raise additional capital through the potential issuance of additional equity or borrowings or entering into strategic alliances with partner companies to fund
all necessary research and development activities to successfully commercialize its product candidates. However, if such financing is not available at adequate
levels or strategic alliances with partner companies do not occur, the Company will need to reevaluate its plans.
 

The Company’s estimates and assumptions may prove to be wrong, and the Company may exhaust its capital resources sooner than expected. The
process of testing product candidates in clinical trials is costly, and the timing of progress in clinical trials is uncertain. Because the Company’s product
candidates are in clinical development and the outcome of these efforts is uncertain, the Company cannot estimate the actual amounts that will be necessary to
successfully complete the development and commercialization, if approved, of its product candidates or whether, or when, the Company may achieve
profitability.
 
(4) Property, Plant and Equipment
 

At the date of the Spin-Out, Ikaria transferred specifically identified assets to the Company at the carrying amount of the assets as of February 12,
2014. Prior to the date of the Spin-Out, property, plant and equipment and accumulated depreciation were either specifically identified or allocated to the
Company by Ikaria. Property, plant and equipment as of September 30, 2015 and December 31, 2014 consisted of the following (in thousands):
 

  
September 30,

 
December 31,

 

  
2015

 
2014

 

      
Machinery, equipment and furniture

 

$ 2,943
 

$ 2,943
 

Less accumulated depreciation
 

(1,520) (1,247)
Construction in progress

 

424
 

—
 

 

 

$ 1,847
 

$ 1,696
 

 
Construction in progress as of September 30, 2015 consists of leasehold improvements and furniture and fixtures for which the Company took possession in
October 2015 related to the Company’s new office space in Warren, New Jersey.
 
(5) Income Taxes
 

The effective tax rate for each of the three and nine months ended September 30, 2015 and 2014 was 0.0%. For the three and nine months ended
September 30, 2015, the effective rate was lower than the federal statutory rates primarily due to the losses incurred and the full valuation allowance on
deferred tax assets.  For the three and nine months ended September 30, 2014, the effective rate was lower than the federal statutory rates because the
Company was a limited liability company and a pass through entity for tax purposes.
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As of September 30, 2015, there were no material uncertain tax positions. There are no tax positions for which a material change in any unrecognized
tax benefit liability is reasonably possible in the next 12 months.
 
(6) Stock-Based Compensation
 

Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions, including the fair value of the Company’s
units (prior to the IPO date) and for options, the expected term of the option and expected volatility. The Company uses the Black-Scholes-Merton option
pricing model to value its stock option awards. The assumptions used in calculating the fair value of stock-based awards represent management’s best
estimates and involve inherent uncertainties and the application of management’s judgment. As a result, if factors change and management uses different
assumptions, stock-based compensation expense could be materially different for future awards. The expected term of stock options is estimated using the
“simplified method,” as the Company has no historical information to develop reasonable expectations about future exercise patterns and post-vesting
employment termination behavior for its stock options grants. The simplified method is based on the average of the vesting tranches and the contractual life of
each grant. For volatility, the Company uses comparable public companies as a basis for its expected volatility to calculate the fair value of option grants due
to its limited history as a public company. The risk-free interest rate is based on U.S. Treasury notes with a term approximating the expected term of the
option. For restricted stock, the fair value is the closing market price per share on the grant date. The estimation of the number of stock awards that will
ultimately vest requires judgment, and to the extent actual results or updated estimates differ from the Company’s current estimates, such amounts will be
recorded as an adjustment in the period in which estimates are revised.
 
Bellerophon 2015 and 2014 Equity Incentive Plans
 

During the nine months ended September 30, 2015, the Company adopted the 2015 Equity Incentive Plan, or the 2015 Plan, which provides for the
grant of options, restricted stock and other forms of equity compensation. As of September 30, 2015, the Company is authorized to issue equity compensation
under the 2015 Plan in an amount up to an aggregate of 500,162 shares to eligible employees, directors and consultants.
 

As of September 30, 2015, there was approximately $4.2 million of total unrecognized compensation expense related to unvested stock awards. This
expense is expected to be recognized over a weighted-average period of 2.7 years.
 

No tax benefit was recognized during the nine months ended September 30, 2015 related to stock-based compensation expense since the Company
incurred operating losses and has established a full valuation allowance to offset all the potential tax benefits associated with its deferred tax assets.
 
Options
 

Compensation expense is measured based on the fair value of the option on the grant date and is recognized on a straight-line basis over the requisite
service period, or sooner if vesting occurs sooner than on a straight-line basis. Options are forfeited if the employee ceases to be employed by the Company
prior to vesting.



 
During the year ended December 31, 2014, the Company adopted the 2014 Equity Incentive Plan, or the 2014 Plan, which provides for the grant of

options. Following the effectiveness of the Company’s registration statement filed in connection with its IPO, no options may be granted under the 2014 Plan.
The awards granted under the 2014 Plan generally have a vesting period of four years, of which 25% of the awards vest on the second anniversary of grant
date, 25% vest on the third anniversary and the remaining 50% vest on the fourth anniversary of the grant date. The awards granted under the 2015 Plan have
a vesting period of either three or four years, of which equal annual installments vest over the vesting period either beginning on the date of grant or on the
one year anniversary of the date of grant.
 

The weighted average grant-date fair value of options issued during the nine months ended September 30, 2015 and 2014 was $6.55 and $9.98,
respectively. The following are the weighted average assumptions used in estimating the fair value of options issued during the nine months ended
September 30, 2015 and 2014.
 

  
Nine Months Ended

 
Nine Months Ended

 

  
September 30, 2015

 
September 30, 2014

 

Valuation assumptions:
     

Risk-free rate
 

1.60% 1.71%
Expected volatility

 

79.18% 90.29%
Expected term (years)

 

6.1
 

6.2
 

Dividend yield
 

—% —%
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A summary of option activity under the 2015 and 2014 Plans for the nine months ended September 30, 2015 is presented below:
 
  

Bellerophon 2015 and 2014 Equity Incentive Plans
 

        
Weighted Average

 

    
Range of

 
Weighted

 
Remaining

 

    
Exercise

 
Average

 
Contractual

 

  
Options

 
Price

 
Price

 
Life (in years)

 

Options outstanding as of December 31, 2014
 

508,280
 

$  13.28
 

$  13.28
 

9.5
 

Granted
 

443,607
 

4.12 - 12.00
 

9.53
   

Exercised
 

—
       

Forfeited
 

(153,356) 8.23 - 13.28
 

10.07
   

Options outstanding as of September 30, 2015
 

798,531
 

$ 4.12 - 13.28
 

$ 11.81
 

9.1
 

Options vested and exercisable as of September 30, 2015
 

240,740
 

$ 8.23 - 13.28
 

$ 12.34
 

8.9
 

 
Restricted Stock
 

All restricted stock awards granted under the 2015 Plan to date were in relation to 2015 incentives for employees and vest in full one year from the
grant date.
 

A summary of restricted stock activity under the 2015 Plan for the nine months ended September 30, 2015 is presented below:
 
  

Bellerophon 2015 Equity Incentive Plan
 

      
Aggregate

 
Weighted Average

 

    
Weighted

 
Grant Date

 
Remaining

 

    
Average

 
Fair Value

 
Contractual

 

  
Shares

 
Fair Value

 
(in millions)

 
Life (in years)

 

Restricted stock outstanding as of
December 31, 2014

 

—
 

$ —
 

$ —
 

—
 

Granted
 

67,973
 

4.12
 

0.3
   

Exercised
 

—
       

Forfeited
 

—
       

Restricted stock outstanding as of
September 30, 2015

 

67,973
 

$ 4.12
 

$ 0.3
 

1.0
 

 
Ikaria Equity Incentive Plans prior to February 12, 2014
 
Options
 

In February 2014, prior to the Spin-Out, each Ikaria stock option, other than options held by non-accredited investors who were also not employees of
Ikaria, was adjusted such that it became an option to acquire the same number of shares of Ikaria non-voting common stock as were subject to the Ikaria stock
option, or an Adjusted Ikaria Option, and an option to acquire the same number of non-voting limited liability company units of the Company as the number
of shares of Ikaria non-voting common stock that were subject to the Ikaria stock option, or a Bellerophon Option. There were 618,212 Bellerophon Options
issued as a result of the adjustment of Ikaria stock options. The vesting of each Adjusted Ikaria Option and Bellerophon Option was fully accelerated on the
date of the Spin-Out and all related compensation expense was recognized as an expense by Ikaria.
 

Prior to and in connection with the Spin-Out, the exercise price of each Adjusted Ikaria Option and Bellerophon Option was adjusted by allocating the
relative post Spin-Out estimated fair values of Ikaria and the Company in a ratio of 85% and 15%, respectively, to the original Ikaria option exercise price.
The expiration date of the options was not modified. The Company’s
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allocable portion of Ikaria’s stock-based compensation expense related to options for the period from January 1, 2014 through February 11, 2014 was
approximately $0.1 million.
 

A summary of option activity under the assumed Ikaria 2007 stock option plan and the assumed Ikaria 2010 long term incentive plan for the nine
months ended September 30, 2015 is presented below:
 
  

Ikaria Equity Incentive Plans
 

        
Weighted Average

 

    
Range of

 
Weighted

 
Remaining

 

    
Exercise

 
Average

 
Contractual

 

  
Options

 
Price

 
Price

 
Life (in years)

 

Options outstanding as of December 31, 2014
 

577,975
 

$ 0.26 - 17.92
 

$ 7.11
 

4.5
 

Granted
 

—
       

Exercised
 

(6,513) 7.77
 

7.77
   

Forfeited
 

(287,918) 7.77 - 15.66
 

8.67
   

Options outstanding as of September 30, 2015
 

283,544
 

$ 0.26 - 17.92
 

$ 5.50
 

3.8
 

Options vested and exercisable as of September 30, 2015
 

283,544
 

$ 0.26 - 17.92
 

$ 5.50
 

3.8
 

 
The intrinsic value of options exercised during the nine months ended September 30, 2015 was deminimis. The intrinsic value of options

outstanding, vested and exercisable as of September 30, 2015 was $0.5 million.
 
Restricted Stock Units
 

In February 2014, prior to the Spin-Out, each Ikaria restricted stock unit, or RSU, was adjusted such that it became an RSU with respect to the same
number of shares of Ikaria non-voting common stock as were subject to the Ikaria RSU, or an Adjusted Ikaria RSU, and an RSU with respect to the same
number of non-voting limited liability company units of the Company as were subject to the Ikaria RSU, or a Bellerophon RSU. In connection with the
Merger and the Spin-Out, the vesting of each Adjusted Ikaria RSU and Bellerophon RSU was fully accelerated. The compensation expense incurred upon the
acceleration of the RSUs was recognized by Ikaria. Fully vested Bellerophon RSUs of 372,947 became Bellerophon non-voting units as of the date of the
Spin-Out.
 

Ikaria had granted RSUs to employees that generally vested over a four-year period. RSUs granted prior to January 1, 2011 vested 25% annually. RSUs
granted on and after January 1, 2011 vested 25% on the second and third anniversary of the date of grant and 50% on the fourth anniversary of the date of
grant. Shares of Ikaria non-voting common stock were delivered to the employee upon vesting, subject to payment of applicable withholding taxes, which
were paid in cash or an equivalent amount of shares withheld. Compensation expense for all RSUs was based on the grant date fair value of the RSU issued,
which was based on the fair value of common stock of Ikaria. Compensation expense for RSUs was recognized by Ikaria on a straight-line basis over the
requisite service period. The RSU expense allocated from Ikaria totaled $0.2 million for the period from January 1, 2014 through February 11, 2014.
 
Stock-Based Compensation Expense, Net of Estimated Forfeitures
 

The following table summarizes the stock-based compensation expense by the unaudited condensed consolidated statement of operations line items for
the three and nine months ended September 30, 2015 and 2014.  For comparison purposes, the following disclosures include share-based compensation
expenses recognized under the 2015 Plan and the 2014 Plan and expenses for dates prior to the Spin-Out that were allocated to the Company related to Ikaria
share-based awards.
 

  

Three Months Ended
September 30,

 

Nine Months Ended
September 30,

 

(in thousands)
 

2015
 

2014
 

2015
 

2014
 

Research and development
 

$ 32
 

$ —
 

$ 274
 

$ 272
 

General and administrative
 

405
 

263
 

970
 

1,027
 

Total expense
 

$ 437
 

$ 263
 

$ 1,244
 

$ 1,299
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(7) Related-Party Transactions
 
Separation and Distribution Agreement
 

In connection with the Spin-Out, in February 2014, the Company and Ikaria entered into a separation and distribution agreement which sets forth
provisions relating to the separation of the Company’s business from Ikaria’s other businesses. The separation and distribution agreement described the assets
and liabilities that remained with or were transferred to the Company and those that remained with or were transferred to Ikaria. The separation and
distribution agreement provides for a full and complete release and discharge of all liabilities between Ikaria and the Company, except as expressly set forth in
the agreement. The Company and Ikaria each agreed to indemnify, defend and hold harmless the other party and its subsidiaries, and each of their respective
past and present directors, officers and employees, and each of their respective permitted successors and assigns, from any and all damages relating to, arising
out of or resulting from, among other things, the Company’s business and certain additional specified liabilities or Ikaria’s business and certain additional
specified liabilities, as applicable.
 
License Agreement
 

In February 2014 the Company entered into a cross-license, technology transfer and regulatory matters agreement with a subsidiary of Ikaria. Pursuant
to the terms of the license agreement, Ikaria granted to the Company a fully paid-up, non-royalty-bearing, exclusive license under specified intellectual
property rights controlled by Ikaria to engage in the development, manufacture and commercialization of nitric oxide, devices to deliver nitric oxide and
related services for or in connection with out-patient, chronic treatment of patients who have PAH, PH-COPD or pulmonary hypertension associated with
idiopathic pulmonary fibrosis, or PH-IPF. Pursuant to the terms of the license agreement, the Company granted Ikaria a fully paid-up, non-royalty-bearing,
exclusive license under specified intellectual property rights that the Company controls to engage in the development, manufacture and commercialization of



products and services for or used in connection with the diagnosis, prevention or treatment, whether in- or out-patient, of certain conditions and diseases other
than PAH, PH-COPD or PH-IPF and for the use of nitric oxide to treat or prevent conditions that are primarily managed in the hospital. The Company agreed
that, during the term of the license agreement, it will not, without the prior written consent of Ikaria, grant a sublicense under any of the intellectual property
licensed to the Company under the license agreement to any of its affiliates or any third party, in either case, that directly or indirectly competes with Ikaria’s
nitric oxide business.
 

On July 27, 2015, the Company entered into an amendment to the license agreement to expand the scope of the Company’s license to allow the
Company to develop its INOpulse program for the treatment of three additional indications: chronic thromboembolic pulmonary hypertension, or CTEPH,
pulmonary hypertension associated with sarcoidosis and pulmonary hypertension associated with pulmonary edema from high altitude sickness. Subject to
the terms set forth therein, the amendment to the license agreement also provides that the Company will pay Ikaria a royalty equal to 5% of net sales of any
commercialized products for the three additional indications.
 
Agreements Not to Compete
 

In September 2013, October 2013 and February 2014, the Company and each of its subsidiaries entered into an agreement not to compete with a
subsidiary of Ikaria, each of which was amended in July 2015, or, collectively, the agreements not to compete. Pursuant to the agreements not to compete, as
amended, the Company and each of its subsidiaries agreed not to engage, anywhere in the world, in any manner, directly or indirectly, until the earlier of five
years after the effective date of such agreement not to compete amendments or the date on which Ikaria and all of its subsidiaries are no longer engaged in
such business, in:
 

(1)               the development, manufacture, commercialization, promotion, sale, import, export, servicing, repair, training, storage,
distribution, transportation, licensing, or other handling or disposition of any product or service (including, without limitation, any product or service
that utilizes, contains or includes nitric oxide for inhalation, a device intended to deliver nitric oxide or a service that delivers or supports the delivery
of nitric oxide), bundled or unbundled, for or used in connection with (a) the diagnosis, prevention, or treatment, in both adult and/or pediatric
populations, and whether in- or out-patient, of: (i) hypoxic respiratory failure associated with pulmonary hypertension, (ii) pulmonary hypertensive
episodes and right heart failure associated with cardiovascular surgery, (iii) bronchopulmonary dysplasia, (iv) the management of ventilation—
perfusion mismatch in acute lung injury, (v) the management of ventilation—perfusion mismatch in acute respiratory distress syndrome, (vi) the
management of pulmonary hypertension episodes and right heart failure in congestive heart failure, (vii) the management of pulmonary hypertension
episodes and right heart failure in pulmonary or cardiac surgery, (viii) the management of pulmonary hypertension episodes and right heart failure in
organ transplant, (ix) sickle cell vaso-occlusive crisis, (x) hypoxia associated with pneumonia, or (xi) ischemia-reperfusion injury, or (b) the use of
nitric oxide to treat or prevent conditions that are primarily managed in the hospital; or

 
(2)               any and all development, manufacture, commercialization, promotion, sale, import, export, storage, distribution, transportation,

licensing, or other handling or disposition of any terlipressin or any other product within the pressin family, (a) intended to treat (i) hepatorenal
syndrome in any form (HRS), (ii) bleeding esophageal varices or (iii) septic shock, or (b) for or in connection with the management of low blood
pressure.
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Transition Services Agreement
 

In February 2014, the Company and Ikaria entered into the TSA, pursuant to which Ikaria agreed to use commercially reasonable efforts to provide
certain transition services to the Company, which services include management/executive, human resources, real estate, information technology, accounting,
financial planning and analysis, legal, quality and regulatory support. Ikaria also has agreed to use reasonable efforts to provide the Company with the use of
office space at Ikaria’s headquarters in Hampton, New Jersey pursuant to the terms of the TSA. In July 2015, the Company entered into an amendment to the
TSA advancing the termination date from February 9, 2016 to September 30, 2015. In exchange for the services, beginning in February 2014, the Company
was obligated to pay Ikaria monthly services fees in the amount of $772,000 plus out of pocket expenses and certain other expenses. At September 30, 2015,
the Company had accrued expenses due to Ikaria of $0.5 million in connection with the TSA.
 

At the time of the Spin-Out, the Company deposited the sum of $18.5 million, representing the aggregate of the $772,000 monthly service fees payable
by the Company under the TSA, in escrow to guarantee payment of the monthly services fees by the Company. The escrowed cash is classified as restricted
cash as of September 30, 2015. Pursuant to the July 2015 amendment, during October 2015, the Company received from escrow $3.3 million, which is equal
to the amount it deposited to pay amounts owed to Ikaria under the TSA for the period from October 1, 2015 to February 9, 2016.
 

Effective as of January 1, 2015, the Company entered into a services agreement with Ikaria, or the 2015 Services Agreement, pursuant to which the
Company had agreed to use commercially reasonable efforts to provide certain services to Ikaria, including services related to regulatory matters, drug and
device safety, clinical operations, biometrics and scientific affairs.  In connection with the execution of the 2015 Services Agreement, Ikaria paid the
Company a one-time service fee in the amount of $916,666 and will be obligated to pay the Company a service fee in the amount of $83,333 per month,
subject to performance of the services. The Company has a $0.2 million receivable due from Ikaria in connection with this agreement as of September 30,
2015.  In July 2015, the Company entered into an amendment to the 2015 Services Agreement advancing the termination date from February 8, 2016 to
September 30, 2015. In addition, pursuant to the 2015 Services Agreement, Ikaria had agreed to use commercially reasonable efforts to provide services to the
Company, including information technology and servicing and upgrades of devices, for which the Company incurred $0.2 million.
 

The following table summarizes the amounts recorded under the TSA and the 2015 Services Agreement for the three and nine months ended
September 30, 2015 and 2014:
 

  

Three Months Ended
September 30,

 

Nine Months Ended
September 30,

 

    
(in millions)

 
2015

 
2014

 
2015

 
2014

 

Expense in connection with the TSA
 

$ 2.4
 

$ 2.3
 

$ 7.0
 

$ 6.9
 

Other operating income in connection with
the 2015 Services Agreement

 

(0.2) —
 

(1.7) —
 

Expense in connection with the 2015
Services Agreement

 

—
 

—
 

0.1
 

—
 



 
Supply Agreements
 

In February 2014, the Company entered into drug supply and device supply agreements with a subsidiary of Ikaria. Under these agreements, Ikaria has
agreed to use commercially reasonable efforts to supply inhaled nitric oxide and nitric oxide delivery devices for use in the Company’s clinical trials, in each
case at Ikaria’s manufacturing cost plus a 20% mark-up, and in the case of the drug supply agreement, the Company has agreed to purchase its clinical supply
of inhaled nitric oxide from Ikaria. The Company also granted Ikaria a right of first negotiation in the event that the Company desires to enter into a
commercial supply agreement with a third party for supply of nitric oxide for inhalation. As of September 30, 2015, the amount due to Ikaria under the drug
supply agreement was approximately $0.6 million.  The device supply agreement expired on February 9, 2015 and no amounts were due to Ikaria under that
agreement as of December 31, 2014 or September 30, 2015.
 
(8) Segments and Geographic Information
 

The Company operates in one reportable segment and solely within the United States. Accordingly, no segment or geographic information has been
presented.
 
(9) Commitments and Contingencies
 
Legal Proceedings
 

The Company periodically becomes subject to legal proceedings and claims arising in connection with its business. The ultimate legal and financial
liability of the Company in respect to all proceedings, claims and lawsuits, pending or threatened, cannot be estimated with any certainty.
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BioLineRx Ltd., or BioLine, previously indicated to the Company that it believed that the Company had breached the license agreement in several
ways, including, but not limited to, failure to use commercially reasonable efforts to develop bioabsorbable cardiac matrix, or BCM, failure to provide
BioLine with material information concerning the development and commercialization plans for BCM and failure to notify BioLine in advance of material
public disclosures regarding BCM. The Company and BioLine also previously disagreed about the timing of a certain milestone payment that the Company
would owe BioLine based upon progress in the Company’s BCM clinical development program. The Company believed it had complied with its obligations
under the license agreement to use commercially reasonable efforts to develop BCM and was not in breach of its other obligations under the license
agreement. No amounts were previously accrued for this matter since no loss was probable as of December 31, 2014. On January 8, 2015, the Company and
BioLine agreed to amend the license agreement, which resolved the prior disputes and provided for a release of claims by BioLine. The amendment also
changed certain milestones and related payments, but the total potential milestone payments to be paid to BioLine under the license agreement remained the
same. No additional milestones have been met as of September 30, 2015.
 

As of this report, the Company is not aware of any proceeding, claim or litigation, pending or threatened, that could, individually or in the aggregate,
have a material adverse effect on the Company’s business, operating results, financial condition and/or liquidity.
 
(10) Net Loss Per Share/Unit
 

Basic net loss per share/unit is calculated by dividing net loss by the weighted average number of shares or units outstanding during the period, as
applicable. Diluted net loss per share/unit is calculated by dividing net loss by the weighted average number of shares/units outstanding, adjusted to reflect
potentially dilutive securities (options) using the treasury stock method, except when the effect would be anti-dilutive.
 

The Company reported a net loss for the three and nine months ended September 30, 2015 and 2014, therefore diluted net loss per share/unit is the
same as the basic net loss per share/unit.
 

As of September 30, 2015, the Company had 1,082,075 options to purchase shares and 67,973 restricted shares outstanding that have been excluded
from the computation of diluted weighted average shares/units outstanding, because such securities had an antidilutive impact due to the loss reported.
 
(11) Fair Value Measurements
 

Assets and liabilities recorded at fair value on the balance sheets are categorized based upon the level of judgment associated with the inputs used to
measure the fair value.  Level inputs are as follows:
 
·              Level 1 — Values are based on unadjusted quoted prices for identical assets or liabilities in an active market which the company has the ability to
access at the measurement date.
 
·              Level 2 — Values are based on quoted market prices in markets where trading occurs infrequently or whose values are based on quoted prices of
instruments with similar attributes in active markets.
 
·              Level 3 — Values are based on prices or valuation techniques that require inputs that are both unobservable and significant to the overall fair value
measurement. These inputs reflect management’s own assumptions about the assumptions a market participant would use in pricing the asset.
 

The following table summarizes fair value measurements by level at September 30, 2015 for assets and liabilities measured at fair value on a
recurring basis:
 
(Dollar amounts in thousands) 

 
Level 1

 
Level 2

 
Level 3

 
Total

 

Marketable securities
 

—
 

$ 17,391
 

—
 

$ 17,391
 

 
There were no marketable securities at December 31, 2014.

 



(12) Restructuring Charges
 

On July 27, 2015, the Company announced that its PRESERVATION I clinical trial for its BCM product candidate did not meet its primary or
secondary endpoints.  Following these results, on September 11, 2015, the Board of Directors of the Company approved a staff reduction plan in order to
reduce operating expenses and conserve cash resources, or the Restructuring. The Restructuring is expected to include a workforce reduction of
approximately 20 people and is expected to be completed by the end of 2015.
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The Company has offered severance benefits to the affected employees, including cash severance payments. Each affected employee’s eligibility for
the severance benefits is contingent upon such employee’s execution (and non-revocation) of a separation agreement, which includes a general release of
claims against the Company.
 

The following table summarizes restructuring activities for the nine months ended September 30, 2015, all of which occurred in the third quarter of
2015:
 

  
Amounts

 

  
(in thousands)

 

Accrual balance at December 31, 2014
 

$ —
 

Charged to research and development expense
 

227
 

Charged to general and administrative expense
 

1,083
 

Cash payments
 

(23)
Accrual balance at September 30, 2015

 

$ 1,287
 

 
(13) Subsequent Events
 

On July 9, 2015, the Company entered into an amendment to the TSA advancing the termination date from February 9, 2016 to September 30, 2015.
Pursuant to this amendment, during October 2015, the Company received from escrow $3.3 million, which is equal to the amount it deposited to pay amounts
owed to Ikaria under the TSA for the period from October 1, 2015 to February 9, 2016.
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Item 2.   Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
You should read the following discussion and analysis of our financial condition and results of operations together with our condensed consolidated financial
statements and the related notes appearing elsewhere in this Quarterly Report on Form 10-Q. Some of the information contained in this discussion and
analysis or set forth elsewhere in this Quarterly Report on Form 10-Q, including information with respect to our plans and strategy for our business and
related financing, includes forward-looking statements that involve risks and uncertainties. You should read the “Risk Factors” section in Part II—Item 1A. of
this Quarterly Report on Form 10-Q and in Part I—Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion of
important factors that could cause actual results to differ materially from the results described in or implied by the forward-looking statements contained in
the following discussion and analysis.
 
Overview
 
Business
 

We are a clinical-stage therapeutics company focused on developing innovative products at the intersection of drugs and devices that address
significant unmet medical needs in the treatment of cardiopulmonary and cardiac diseases. The focus of our clinical program is the continued development of
our nitric oxide therapy for patients with pulmonary hypertension, or PH, using our proprietary delivery system, INOpulse, with pulmonary arterial
hypertension, or PAH, representing the lead indication.
 

Our INOpulse program is based on our proprietary pulsatile nitric oxide delivery device. We are currently developing two product candidates under our
INOpulse program: one for the treatment of PAH and the other for the treatment of pulmonary hypertension associated with chronic obstructive pulmonary
disease, or PH-COPD.
 

We completed a randomized, placebo-controlled, double-blind Phase 2 clinical trial of INOpulse for PAH in October 2014, which is Part 1 of the trial.
In September 2015, we announced positive data from an interim analysis of our Phase 2 long-term extension clinical trial of INOpulse for PAH, which is
Part 2 of our Phase 2 clinical trial of INOpulse for PAH. The data reinforces the results from October 2014 and indicates a sustainability of benefit to PAH
patients who received INOpulse therapy. After reaching agreement with the U.S. Food and Drug Administration, or FDA, and the European Medicines
Agency, or EMA, on our Phase 3 protocol, we are moving forward with Phase 3 development. In September 2015, the FDA issued a Special Protocol
Assessment (SPA) for our Phase 3 PAH program for INOpulse, which will include two confirmatory clinical trials, undertaken either sequentially or in
parallel, with the first patient expected to be enrolled later this year.
 

We completed a randomized, placebo-controlled, double-blind, dose-confirmation Phase 2 clinical trial of INOpulse for PH-COPD in July 2014. We
have received results from this trial, and we are planning further Phase 2 testing to demonstrate the potential benefit on exercise capacity. In September 2015,
an oral presentation of late-breaking data from a clinical trial sponsored by us was presented at the European Respiratory Society International Congress 2015
in Amsterdam. The data showed that INOpulse improved vasodilation in patients with PH-COPD. We plan to build upon this and other work we have done
over recent quarters.
 



We are planning to undertake clinical testing of the INOpulse therapy to treat pulmonary hypertension associated with idiopathic pulmonary fibrosis, or
PH-IPF, based on feedback from the medical community and the large unmet medical need for this condition. In addition, other opportunities for the
application of our INOpulse program include the following indications: chronic thromboembolic pulmonary hypertension, or CTEPH, pulmonary
hypertension associated with sarcoidosis and pulmonary hypertension associated with pulmonary edema from high altitude sickness.
 

We presented detailed results from the PRESERVATION I trial for our Bioabsorbable Cardiac Matrix, or BCM, program at the European Society of
Cardiology meeting in London on September 1, 2015.  Following the results, further exploratory work is under consideration but we do not intend to proceed
with further clinical development of BCM at this point.
 

We have devoted all of our resources to our therapeutic discovery and development efforts, including conducting clinical trials for our product
candidates, protecting our intellectual property and the general and administrative support of these operations. We have devoted significant time and resources
to developing and optimizing our drug delivery system, INOpulse, which operates through the administration of nitric oxide as brief, controlled pulses that are
timed to occur at the beginning of a breath. In addition, in prior quarters, we had incurred significant costs to scale up manufacturing of BCM to support our
clinical trials.
 

To date, we have generated no revenue from product sales. We expect that it will be several years before we commercialize a product candidate, if ever.
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Restructuring
 

Following the results of our PRESERVATION I clinical trial for BCM, on September 11, 2015, our Board of Directors approved a staff reduction
plan in order to reduce operating expenses and conserve cash resources, which we refer to as the Restructuring. The Restructuring is expected to include a
workforce reduction of approximately 20 people and is expected to be completed by the end of 2015.  We have offered severance benefits to the affected
employees, including cash severance payments. Each affected employee’s eligibility for the severance benefits is contingent upon such employee’s execution
(and non-revocation) of a separation agreement, which includes a general release of claims against us.  We currently expect to incur pre-tax charges of
approximately $1.4 million associated with the Restructuring, primarily consisting of the cash severance payments specified above. These charges were
incurred largely in the third quarter of 2015 and are anticipated to be paid out in cash over the 12 months following approval of the Restructuring.
 
Separation and Spin-Out from Ikaria
 

Prior to February 2014, we were a wholly-owned subsidiary of Ikaria, Inc. (a subsidiary of Mallinckrodt plc), or Ikaria. As part of an internal
reorganization of Ikaria in October 2013, Ikaria transferred to us exclusive worldwide rights, with no royalty obligations, to develop and commercialize
pulsed nitric oxide in PAH, PH-COPD and PH-IPF. Following the internal reorganization, in February 2014, Ikaria distributed all of our then outstanding
units to its stockholders through the payment of a special dividend on a pro rata basis based on each stockholder’s ownership of Ikaria capital stock, which we
refer to as the Spin-Out, and as a result we became a stand-alone company.
 

Our inception date is August 26, 2009, which is the date that BCM was licensed to us by BioLineRx Ltd. and BioLine Innovations Jerusalem L.P.,
which we refer to collectively as BioLine. Our operations since that date have included organization and staffing, business planning, in-licensing technology,
developing product candidates in clinical programs, evaluating potential future product candidates, as well as undertaking pre-clinical studies and clinical
trials of our product candidates.
 

In February 2014 and July 2015, we entered into a transition services agreement and an amendment to the transition services agreement, respectively,
with Ikaria, which we refer to as the TSA. Pursuant to the terms and conditions of the TSA, Ikaria had agreed to use commercially reasonable efforts to
provide certain services to us until September 30, 2015, subject to the terms of the TSA.  In exchange for the services provided by Ikaria pursuant to the TSA,
we paid to Ikaria a service fee in the amount of $772,000 per month and reimbursed Ikaria for any out of pocket expenses, any taxes imposed on Ikaria in
connection with the provision of services under the TSA and Ikaria’s costs and expenses incurred in connection with the performance of any extraordinary
services.
 

Under our services agreement with Ikaria, or the 2015 Services Agreement, which became effective on January 1, 2015, Ikaria provided to us certain
information technology and device servicing services. In exchange for the services provided by Ikaria pursuant to the 2015 Services Agreement, we paid to
Ikaria fees that totaled, in the aggregate, approximately $0.2 million. In July 2015, we entered into an amendment to the 2015 Services Agreement advancing
the termination date from February 8, 2016 to September 30, 2015.
 

We have developed and begun implementing plans to replace services previously provided to us by Ikaria under the TSA and the 2015 Services
Agreement. These services include, among others, accounting and financial management support, human resources support, drug and device safety services,
biometrics support, information technology services and manufacturing and device servicing support. We expect the costs related to replacing the services
previously provided by Ikaria under the TSA, in the aggregate, will be less than the $772,000 per month that we previously paid under the TSA, and we
expect the costs related to replacing the services previously provided by Ikaria under the 2015 Services Agreement will be approximately the same as the
amounts we paid under the 2015 Services Agreement. However, although we believe our estimates are reasonable based on the information we have to date,
certain estimates are preliminary and subject to change.
 
Accounting for the Separation and Spin-Out
 

Our historical financial statements for periods prior to February 12, 2014, the date of the Spin-Out, discussed in this Management’s Discussion and
Analysis of Financial Condition and Results of Operations were derived from the audited historical financial statements and accounting records of Ikaria and
include allocations for direct costs and indirect costs attributable to the research and development segment of Ikaria. In particular, for the period January 1,
2014 to February 11, 2014, our financial statements include expense allocations for (1) certain corporate functions historically provided by Ikaria, including
finance, audit, legal, information technology and human resources services, (2) research and development expenses and (3) stock-based compensation. These
allocations are based on either specific identification or allocation methods such as time and wage studies, headcount or other measures determined by us.
Management believes that the statements of operations and comprehensive loss for the period of time prior to the Spin-Out includes a reasonable allocation of
costs and expenses incurred by Ikaria from which we benefited. See Notes 1 and 2 to our unaudited condensed consolidated financial statements appearing
elsewhere in this Quarterly Report on Form 10-Q.
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Due to this presentation, the financial information for the nine months ended September 30, 2014 included in this Quarterly Report on Form 10-Q does
not reflect what our financial position, results of operations and cash flows will be in the future or what our financial position, results of operations and cash
flows would have been in the past had we been a public, stand-alone company throughout the periods presented.
 
Financial Position and Outlook
 

Since inception, we have never been profitable and have incurred significant operating losses. Our net losses were $11.1 million and $35.6 million for
the three and nine months periods ended September 30, 2015, respectively, compared to $15.5 million and $46.9 million for the three and nine months periods
ended September 30, 2014, respectively. As of September 30, 2015, our sources of funding were the net proceeds from our initial public offering as well as
investments in us by our former parent company, Ikaria.
 

On February 19, 2015, we completed the sale of 5,000,000 shares of common stock at a price to the public of $12.00 per share, resulting in net
proceeds to us of $51.9 million after deducting underwriting discounts and commissions of $4.2 million and offering costs of $3.9 million.
 

We expect to continue to incur significant expenses and operating losses for the foreseeable future as we continue the development and clinical trials
of, and seek regulatory approval for, our product candidates. If we obtain regulatory approval for any of our product candidates, we expect to incur significant
commercialization expenses. We do not currently have the infrastructure for the sale, marketing, manufacture and distribution of any products. To develop a
commercial infrastructure, we will have to invest financial and management resources, some of which would have to be deployed prior to having any
certainty of marketing approval.
 

We have entered into license agreements with Ikaria and BioLine pursuant to which we obtained rights to our product candidates. In the future, we may
enter into additional licensing agreements for new product candidates or strategic or co-promotion agreements with partners for the development and/or
commercialization of product candidates in the United States or other countries.
 

We are currently incurring and expect to continue to incur additional costs associated with operating as a public company. Unless and until we generate
sufficient revenue to be profitable, we will seek to fund our operations primarily through public or private equity or debt financings or other means, which
may include strategic partnerships with third parties in the United States or other countries with respect to certain or all of our programs. Other additional
financing may not be available to us on acceptable terms, or at all. Our failure to raise capital as and when needed could have a material adverse effect on our
business, results of operations, financial condition, cash flows and future prospects.
 
Financial Operations Overview
 
Revenue
 

To date, we have not generated any revenue from product sales and may not generate any revenue from product sales for the next several years, if ever.
In the future, we may generate revenue from a combination of product sales, license fees and milestone payments in connection with strategic partnerships,
and royalties from the sale of products developed under licenses of our intellectual property. Our ability to generate revenue and become profitable depends
primarily on our ability to successfully develop and commercialize or partner our product candidates as well as any product candidates we may advance in the
future. We expect that any revenue we may generate will fluctuate from quarter to quarter as a result of the timing and amount of any payments we may
receive under future partnerships, if any, and from sales of any products we successfully develop and commercialize, if any. If we fail to complete the
development of any of our product candidates currently in clinical development or any future product candidates in a timely manner, or to obtain regulatory
approval for such product candidates, our ability to generate future revenue, and our business, results of operations, financial condition and cash flows and
future prospects would be materially adversely affected.
 
Research and Development Expenses
 

Research and development expenses consist of costs incurred in connection with the development of our product candidates, including upfront and
development milestone payments, related to in-licensed product candidates and technologies.
 

In order to fairly present our historical information for periods prior to the Spin-Out, certain departmental expenses from Ikaria have been allocated to
us. The allocations were applied to us for the purpose of presenting our company as a stand-alone entity. Direct and indirect costs for periods prior to the
Spin-Out related to the INOpulse and BCM clinical programs have been allocated to us. All allocations were based on actual costs incurred. For purposes of
allocating non-project specific expenses, each Ikaria department head provided information as to the percentage of employee time incurred on our behalf.
 

Research and development expenses primarily consist of:
 

·            employee-related expenses, including salary, benefits and stock-based compensation expense;
 

·            expenses incurred under agreements with contract research organizations, investigative sites that conduct our clinical trials and consultants that
conduct a portion of our pre-clinical studies;
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·            expenses relating to vendors in connection with research and development activities;
 

·            the cost of acquiring and manufacturing clinical trial materials;
 



·            facilities, depreciation of fixed assets and allocated expenses;
 

·            lab supplies, reagents, active pharmaceutical ingredients and other direct and indirect costs in support of our pre-clinical and clinical activities;
 

·            device development and drug manufacturing engineering;
 

·            license fees related to in-licensed products and technology; and
 

·            costs associated with non-clinical activities and regulatory approvals.
 
We expense research and development costs as incurred.
 

Conducting a significant amount of research and development is central to our business model. Product candidates in late stages of clinical
development generally have higher development costs than those in earlier stages of clinical development primarily due to the increased size and duration of
late-stage clinical trials. We plan to increase our research and development expenses for ongoing clinical programs for the foreseeable future as we seek to
continue multiple clinical trials for our product candidates, including to potentially advance INOpulse for PH-IPF, and seek to identify additional early-stage
product candidates.
 

We track external research and development expenses and personnel expenses on a program-by-program basis. We use our employee and infrastructure
resources, including regulatory, quality, clinical development and clinical operations, across our clinical development programs and have included these
expenses in research and development infrastructure. Research and development laboratory and depreciation expenses are also not allocated to a specific
program and are included in research and development infrastructure. Engineering activities related to INOpulse and the manufacture of cylinders related to
INOpulse are included in INOpulse engineering.
 
INOpulse for PAH
 

We completed a randomized, placebo-controlled, double-blind Phase 2 clinical trial of INOpulse for PAH in October 2014. The goal of the trial was to
determine the safety, tolerability and efficacy of two different doses of INOpulse for PAH. In September 2015, we performed an interim analysis of our Phase
2 long-term extension clinical trial of INOpulse for PAH, which is Part 2 of our Phase 2 clinical trial of INOpulse for PAH, which interim analysis reinforced
the results from Part 1 of our Phase 2 clinical trial of INOpulse for PAH. After reaching agreement with the FDA and the EMA on our Phase 3 protocol, we
are moving forward with Phase 3 development.
 
INOpulse for PH-COPD
 

We completed a randomized, placebo-controlled, double-blind, dose-confirmation Phase 2 clinical trial of INOpulse for PH-COPD in July 2014. We
have received results from this trial, and we are planning further Phase 2 testing to demonstrate the potential benefit on exercise capacity.
 
BCM
 

We initiated a clinical trial of BCM, which we refer to as our PRESERVATION I trial, in December 2011, enrolled the first patient in April 2012 and
completed enrollment in December 2014. Top-line results from the randomized, double-blind, placebo-controlled clinical trial were announced in July 2015.
From a safety perspective we observed no significant difference in adverse events rates between patients in the BCM and placebo treatment groups. However,
the data showed no statistically significant treatment differences between patients treated with BCM and patients treated with placebo for both the primary
and secondary endpoints in the trial. We presented detailed results from the PRESERVATION I trial for our BCM program at the European Society of
Cardiology meeting in London on September 1, 2015.  Following the results, further exploratory work is under consideration but we do not intend to proceed
with further clinical development of BCM at this point.
 
Research and Development Infrastructure
 

We invest in regulatory, quality, clinical development and clinical operations activities, which are expensed as incurred. These activities primarily
support our clinical development programs.
 
INOpulse Engineering
 

We have invested a significant amount of funds in INOpulse, which is configured to be highly portable and compatible with available modes of long-
term oxygen therapy via nasal cannula delivery. Our Phase 2 clinical trials of INOpulse for PAH and
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INOpulse for PH-COPD utilized the first generation INOpulse DS device. We are near completion of a second generation INOpulse Mark2 device, which we
refer to as the Mark2, as well as a custom triple-lumen cannula, each of which we believe will significantly improve several characteristics of our INOpulse
delivery system but will require verification and validation. We have also invested in design and engineering technology, through Ikaria, for the manufacture
of our drug cartridges. In February 2015, we entered into an agreement with Flextronics Medical Sales and Marketing Ltd., a subsidiary of Flextronics
International Ltd., or Flextronics, to manufacture and service the Mark2 devices that we expect to use in future clinical trials of INOpulse for PAH and
INOpulse for PH-COPD.
 

It is difficult to determine with certainty the duration and completion costs of our current or any future pre-clinical programs and any of our current or
future clinical trials and any future product candidates we may advance, or if, when or to what extent we will generate revenue from the commercialization
and sale of any of our product candidates that obtain regulatory approval. We may never succeed in achieving regulatory approval for any of our product
candidates. The duration, costs and timing of clinical trials and development of our product candidates will depend on a variety of factors, including the
uncertainties of any future clinical trials and pre-clinical studies, uncertainties in clinical trial enrollment rate and significant and changing government
regulation. In addition, the probability of success for each product candidate will depend on numerous factors, including competition, manufacturing
capability and commercial viability. A change in the outcome of any of these variables with respect to the development of a product candidate could change



significantly the costs and timing associated with the development of that product candidate. For example, if the FDA or other regulatory authority were to
require us to conduct clinical trials beyond those that we currently anticipate will be required for the completion of clinical development of a product
candidate, or if we experience significant delays in enrollment in any of our clinical trials, we could be required to expend significant additional financial
resources and time with respect to the development of that product candidate. We will determine which programs to pursue and how much to fund each
program in response to the scientific and clinical success of each product candidate, as well as an assessment of each product candidate’s commercial
potential, including the likelihood of regulatory approval on a timely basis.
 
General and Administrative Expenses
 

General and administrative expenses consist principally of salaries and costs related to executive, finance, business development, marketing, legal and
human resources functions, either through direct expenses or the TSA. Other general and administrative expenses include patent filing, patent prosecution,
professional fees for legal, insurance, consulting, information technology and auditing and tax services not otherwise included in research and development
expenses.
 

We believe that the following factors, among others, will affect the amount of our general and administrative expenses in the future:
 

·      we expect to incur reduced general and administrative expenses following the completion of the Restructuring;
 

·                  we expect to incur reduced general and administrative expenses previously paid to Ikaria following the expiration of the TSA and the 2015 Services
Agreement, in each case on September 30, 2015;

 
·                  we expect to incur additional general and administrative expenses to replace services previously provided to us by Ikaria under the TSA such as

accounting and financial management support, human resources support, drug and device safety services, biometrics support, information
technology services and manufacturing and device servicing support; and

 
·                  we expect to incur additional general and administrative expenses to support ourselves as a stand-alone company, such as director compensation and

director and officer insurance premiums associated with being a public company.
 
Results of Operations
 
Comparison of Three Months Ended September 30, 2015 and 2014
 

The following table summarizes our results of operations for the three months ended September 30, 2015 and 2014.
 

  
Three Months Ended

 

  
 September 30,

 

(Dollar amounts in thousands)
 

2015
 

2014
 

Research and development expenses:
     

BCM
 

$ 720
 

$ 3,740
 

PAH
 

3,008
 

3,060
 

PH-COPD
 

(14) (418)
Clinical programs

 

3,714
 

6,382
 

Research and development infrastructure
 

2,072
 

2,492
 

INOpulse engineering
 

1,304
 

2,685
 

Total research and development expenses
 

7,090
 

11,559
 

General and administrative expenses
 

4,329
 

3,934
 

Total operating expenses
 

11,419
 

15,493
 

Other operating income
 

(250) —
 

Loss from operations
 

(11,169) (15,493)
Interest income

 

(27) (13)
Net loss

 

$ (11,142) $ (15,480)
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Total Operating Expenses.  Total operating expenses for the three months ended September 30, 2015 were $11.4 million compared to $15.5 million for
the three months ended September 30, 2014, a decrease of $4.1 million, or 26%. This decrease was primarily due to reductions in research and development
expenses pertaining to our development of BCM.
 

Research and Development Expenses.  Total research and development expenses for the three months ended September 30, 2015 were $7.1 million
compared to $11.6 million for the three months ended September 30, 2014, a decrease of $4.5 million, or 39%. Total research and development expenses
consisted of the following:
 

·            BCM research and development expenses for the three months ended September 30, 2015 were $0.7 million compared to $3.7 million for the three
months ended September 30, 2014, a decrease of $3.0 million, or 81%. The decrease was primarily due to us ceasing further clinical development
of BCM following the PRESERVATION I results.

 
·            PAH research and development expenses were $3.0 million for the three months ended September 30, 2015 compared to $3.1 million for three

months ended September 30, 2014, a decrease of $0.1 million, or 2%.
 

·            PH-COPD research and development expenses for the three months ended September 30, 2015 were zero compared to $(0.4) million for the three
months ended September 30, 2014.

 



·            Research and development infrastructure expenses for the three months ended September 30, 2015 were $2.1 million compared to $2.5 million for
the three months ended September 30, 2014, a decrease of $0.4 million, or 17%. The decrease was primarily due to the reversal of the 2015 bonus
accrual that was recognized through June 30, 2015. In September 2015, the Company decided to pay 2015 bonuses by granting employees
restricted stock awards which will vest over a one year-period from the date of grant. Accordingly, the related cost will be recognized over such
period.

 
·            INOpulse engineering expenses for the three months ended September 30, 2015 were $1.3 million compared to $2.7 million for the three months

ended September 30, 2014, a decrease of $1.4 million, or 51%. The decrease was primarily the result of a slowdown in spending as we near
completion of the Mark2, which we expect to use during the Phase 3 clinical trial of INOpulse for PAH in the fourth quarter of 2015.

 
General and Administrative Expenses.  General and administrative expenses for the three months ended September 30, 2015 were $4.3 million

compared to $3.9 million for the three months ended September 30, 2014, an increase of $0.4 million, or 10%. The increase was primarily due to restructuring
charges offset, in part, by the reversal of 2015 bonus accrual that was recognized through June 30, 2015. In September 2015, the Company decided to pay
2015 bonuses by granting employees restricted stock awards which will vest over a one year-period from the date of grant. Accordingly, the related cost will
be recognized over such period.
 

Other Operating Income. Other operating income for the three months ended September 30, 2015 was $0.3 million, and we had no operating income
for the three months ended September 30, 2014. The increase resulted from payments received from Ikaria in connection with the 2015 Services Agreement.
 
Comparison of Nine Months Ended September 30, 2015 and 2014
 

The following table summarizes our results of operations for the nine months ended September 30, 2015 and 2014.
 

  
Nine Months Ended

 

  
 September 30,

 

(Dollar amounts in thousands)
 

2015
 

2014
 

Research and development expenses:
     

BCM
 

$ 7,388
 

$ 10,007
 

PAH
 

6,447
 

8,315
 

PH-COPD
 

(79) 3,066
 

Clinical programs
 

13,756
 

21,388
 

Research and development infrastructure
 

7,217
 

9,395
 

INOpulse engineering
 

4,063
 

5,585
 

Total research and development expenses
 

25,036
 

36,368
 

General and administrative expenses
 

12,337
 

10,598
 

Total operating expenses
 

37,373
 

46,966
 

Other operating income
 

(1,667) —
 

Loss from operations
 

(35,706) (46,966)
Interest income

 

(73) (61)
Net loss

 

$ (35,633) $ (46,905)
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Total Operating Expenses.  Total operating expenses for the nine months ended September 30, 2015 were $37.4 million compared to $47.0 million for
the nine months ended September 30, 2014, a decrease of $9.6 million, or 20%. This decrease was primarily due to reductions in research and development
expenses pertaining to our development of INOpulse for PH-COPD and BCM and to research and development infrastructure expenses.
 

Research and Development Expenses.  Total research and development expenses for the nine months ended September 30, 2015 were $25.0 million
compared to $36.4 million for the nine months ended September 30, 2014, a decrease of $11.4 million, or 31%. Total research and development expenses
consisted of the following:
 

·            BCM research and development expenses for the nine months ended September 30, 2015 were $7.4 million compared to $10.0 million for the nine
months ended September 30, 2014, a decrease of $2.6 million, or 26%. The decrease was primarily due to us ceasing further clinical development
of BCM following the PRESERVATION I results.

 
·            PAH research and development expenses for the nine months ended September 30, 2015 were $6.4 million compared to $8.3 million for the nine

months ended September 30, 2014, a decrease of $1.9 million, or 22%. The decrease was primarily due to the completion of the Phase 2 clinical
trial in late-2014 and a reversal of an accrual in the nine months ended September 30, 2015 partially offset by increased costs in anticipation of the
start of the Phase 3 clinical trials, which we expect to commence in the fourth quarter of 2015.

 
·            PH-COPD research and development expenses for the nine months ended September 30, 2015 were $(0.1) million compared to $3.1 million for the

nine months ended September 30, 2014, a decrease of $3.2 million, or 103%. The decrease primarily resulted from the completion of the Phase 2a
clinical trial in mid-2014.

 
·            Research and development infrastructure expenses for the nine months ended September 30, 2015 were $7.2 million compared to $9.4 million for

the nine months ended September 30, 2014, a decrease of $2.2 million, or 23%. The decrease was due to as reductions in infrastructure spending to
support our INOpulse and BCM clinical programs and the reversal of the 2015 bonus accrual that was recognized through June 30, 2015. In
September 2015, the Company decided to pay 2015 bonuses by granting employees restricted stock awards which will vest over a one year period
from the date of grant. Accordingly, the related cost will be recognized over such period.

 
·            INOpulse engineering expenses for the nine months ended September 30, 2015 were $4.1 million compared to $5.6 million for the nine months

ended September 30, 2014, a decrease of $1.5 million, or 27%. The decrease was primarily the result of a slowdown in spending as we near
completion of the Mark2, which we expect to use during the Phase 3 clinical trial of INOpulse for PAH in the fourth quarter of 2015.



 
General and Administrative Expenses.  General and administrative expenses for the nine months ended September 30, 2015 were $12.3 million

compared to $10.6 million for the nine months ended September 30, 2014, an increase of $1.7 million, or 16%. The increase was primarily due to
restructuring charges and additional costs of operating as a stand-alone public company, including expenses related to transition services from Ikaria and other
professional services offset, in part, by the reversal of the 2015 bonus accrual that was recognized through June 30, 2015. In September 2015, the Company
decided to pay 2015 bonuses by granting employees restricted stock awards which will vest over a one year-period from the date of grant. Accordingly, the
related cost will be recognized over such period.
 
Other Operating Income. Other operating income for the nine months ended September 30, 2015 was $1.7 million, and we had no operating income for the
nine months ended September 30, 2014.  The increase resulted from payments received from Ikaria in connection with entering into the 2015 Services
Agreement.
 
Liquidity and Capital Resources
 

Since our inception, we have incurred net losses and negative cash flows from our operations. We incurred net losses of $35.6 million and $46.9
million for the nine months ended September 30, 2015 and 2014, respectively. Our operating activities used $29.0 million and $58.2 million of cash during
the nine months ended September 30, 2015 and 2014, respectively. In addition, we had
 

27

Table of Contents
 
cash and cash equivalents of $23.9 million, restricted cash classified under current assets of $3.9 million and marketable securities of $17.4 million as of
September 30, 2015.
 
Cash Flows
 

The following table summarizes our cash flows for the nine months ended September 30, 2015 and 2014:
 

  
Nine months ended September 30,

 

(Dollar amounts in thousands)
 

2015
 

2014
 

Operating activities
 

$ (28,967) $ (58,171)
Investing activities

 

(17,819) —
 

Financing activities
 

53,879
 

88,776
 

      
Increase in cash and cash equivalents

 

$ 7,093
 

$ 30,605
 

 
Net Cash Used in Operating Activities
 

Cash used in operating activities for the nine months ended September 30, 2015 was $29.0 million compared to $58.2 million for the nine months
ended September 30, 2014, a decrease of $29.2 million, or 50%. The decrease in cash used in operating activities was primarily due to reduced research and
development expenses and the recognition in the nine months ended September 30, 2014 of the $18.5 million escrow payment due to Ikaria.
 
Net Cash Used in Investing Activities
 

Cash used in investing activities for the nine months ended September 30, 2015 was $17.8 million, including $0.4 million for capital expenditures
related to our new office space in Warren, New Jersey and $18.9 million for the purchase of marketable securities, offset by $1.5 million of proceeds from the
sale of marketable securities. There were no cash flows from investing activities for the nine months ended September 30, 2014.
 
Net Cash Provided by Financing Activities
 

Cash provided by financing activities for the nine months ended September 30, 2015 was $53.9 million compared to $88.8 million for the nine months
ended September 30, 2014, a decrease of $34.9 million, or 39%. The decrease resulted from the difference between the $53.8 million net proceeds from our
initial public offering in the nine months ended September 30, 2015, after deducting underwriting discounts and commissions of $4.2 million and offering
costs of $2.0 million paid in the nine months ended September 30 2015, compared to the $89.3 million net investment by Ikaria, primarily due to a cash
contribution of $80.0 million from Ikaria in the nine months ended September 30, 2014 in connection with the Spin-Out.
 
Plan of Operations and Future Funding Requirements
 

Our primary uses of capital are, and we expect will continue to be, compensation and related expenses, third-party clinical research and development
services, contract manufacturing services, laboratory and related supplies, clinical costs, legal and other regulatory expenses and general overhead costs.
 

Our existing cash and cash equivalents and restricted cash as of September 30, 2015, which includes the proceeds of our initial public offering
completed in February 2015, will be used primarily to fund the first of two INOpulse for PAH Phase 3 trials, in which we expect to enroll the first patient by
the end of 2015. We expect these funds will be sufficient to complete this Phase 3 trial due in part to the Restructuring. We believe, as of September 30, 2015,
we have sufficient funds to satisfy our operating cash needs for at least the next 12 months. We have based these estimates on assumptions that may prove to
be wrong, and we may exhaust our capital resources sooner than we expect. In addition, the process of testing product candidates in clinical trials is costly,
and the timing of progress in clinical trials is uncertain. Because our product candidates are in clinical development and the outcome of these efforts is
uncertain, we cannot estimate the actual amounts that will be necessary to successfully complete the development and commercialization of our product
candidates or whether, or when, we may achieve profitability. Our future capital requirements will depend on many factors, including:
 

·            the timing, progress and results of our ongoing and planned clinical trials of INOpulse for PAH, PH-COPD and PH-IPF;
 

·            our ability to manufacture sufficient supply of our product candidates and the costs thereof;
 



·            discussions with regulatory agencies regarding the design and conduct of our clinical trials and the costs, timing and outcome of regulatory review
of our product candidates;

 
28

Table of Contents
 

·            the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution for any of our
product candidates for which we receive marketing approval;

 
·            the number and development requirements of any other product candidates we pursue;

 
·            our ability to enter into collaborative agreements and achieve milestones under those agreements;

 
·            the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;

 
·            the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and

defending any intellectual property-related claims;
 

·            our expenses as a stand-alone company; and
 

·            the extent to which we acquire or in-license other products and technologies.
 

Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of equity and debt
offerings, existing working capital and funding from potential future collaboration arrangements. To the extent that we raise additional capital through the
future sale of equity or debt, the ownership interest of our existing stockholders will be diluted, and the terms of such securities may include liquidation or
other preferences that adversely affect the rights of our existing stockholders. If we raise additional funds through strategic partnerships in the future, we may
have to relinquish valuable rights to our technologies, future revenue streams or product candidates or grant licenses on terms that may not be favorable to us.
If we are unable to raise additional funds through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate our product
development or future commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to develop and
market ourselves.
 
Contractual Obligations and Commitments
 

The following is a summary of our long-term contractual cash obligations as of September 30, 2015 (in thousands). Other than as set forth below, there
were no material changes, outside the ordinary course of business, in our outstanding contractual obligations from those disclosed in our Annual Report on
Form 10-K for the year ended December 31, 2014:

 
As a result of the termination of the TSA and the 2015 Services Agreement with Ikaria on September 30, 2015, our long-term contractual obligations

no longer include amounts owed to Ikaria.
 
  

Payment due by period
 

    
Less than

     
More than

 

  
Total

 
1 year

 
1 to 3 years

 
3 to 5 years

 
5 years

 

Operating lease obligations (1)
 

$ 4,640
 

$ 364
 

$ 1,267
 

$ 1,311
 

$ 1,698
 

Flextronics agreement (2)
 

1,097
 

1,097
 

—
 

—
 

—
 

            
Total

 

$ 5,737
 

$ 1,461
 

$ 1,267
 

$ 1,311
 

$ 1,698
 

 

(1)  Operating lease obligations include the lease agreement we entered into on August 6, 2015 for office space in Warren, New Jersey.
 

(2)  On March 25, 2015, we entered into an agreement with Flextronics to manufacture and service the Mark2 devices that we expect to use in future
clinical trials of INOpulse for PAH and INOpulse for PH-COPD. Under the agreement, we have committed to purchase 500 devices within the 12
months following the execution of the agreement.

 
Milestone and royalty payments associated with our license agreement with BioLine have not been included in the above table of contractual

obligations as we cannot reasonably estimate if or when they will occur. We do not intend to proceed with further clinical development of BCM until and
unless we can determine an alternative path forward. Consequently, any future milestones payments to BioLine would depend on finding a path forward for
future clinical development. Under the terms of the license agreement, if we achieve certain clinical and regulatory events specified in the license agreement,
we will be obligated to pay milestone payments to BioLine, which could total, in the aggregate, up to $115.5 million, and if we achieve certain
commercialization targets specified in the license agreement, we will be obligated to pay additional milestone payments to BioLine, which could total, in
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the aggregate, up to $150.0 million. In addition, we will be obligated to pay BioLine a specified percentage of any upfront consideration we receive for
sublicensing BCM, as well as royalties on net sales, if any, at a percentage ranging from 11% to 15%, depending on net sales level, of any approved product
containing BCM, subject to offsets for specified payments to third parties made in connection with BCM. We have reimbursed BioLine for certain legal fees
in the amount of $250,000 following completion of our initial public offering.
 

In the course of our normal business operations, we also enter into agreements with contract service providers and others to assist in the performance
of our research and development and manufacturing activities. We can elect to discontinue the work under these contracts and purchase orders at any time



with notice, and such contracts and purchase orders do not contain minimum purchase obligations.
 
Off-Balance Sheet Arrangements
 

We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined under applicable Securities
and Exchange Commission, or SEC, rules.
 
Critical Accounting Policies and Significant Judgments and Estimates
 

Our management’s discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been
prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires us to make
estimates and judgments that affect the reported amounts of assets, liabilities, revenue and expenses and the disclosure of contingent assets and liabilities in
our financial statements. On an ongoing basis, we evaluate our estimates and judgments, including those related to research and development expense,
impairment of long-lived assets, stock-based compensation and income taxes. We base our estimates on historical experience, known trends and events and
various other factors that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions.
 

Other than as discussed below, during the nine months ended September 30, 2015, there were no material changes to our critical accounting policies.
Our critical accounting policies are described under Management’s Discussion and Analysis of Financial Condition and Results of Operations in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2014, which was filed with the SEC on March 31, 2015.
 
Income Taxes
 

We are subject to U.S. federal income taxes as well as state taxes. Prior to our conversion to a Delaware corporation in February 2015, we were a
Delaware limited liability company that passed through income and losses to our members for U.S. federal and state income tax purposes. As a result, we
were not subject to any U.S. federal or state income taxes as our taxable income was reported by our individual members.
 

Effective as of the completion of this conversion, we account for income taxes using the asset and liability method, which requires the recognition of
deferred tax assets and liabilities for the expected future tax consequences of events that have been recognized in our consolidated financial statements or tax
returns. In addition, deferred tax assets are recorded for the future benefit of utilizing net operating losses and research and development credit carry forwards.
Valuation allowances are provided when necessary to reduce deferred tax assets to the amount expected to be realized.
 

Accordingly, we assess our needs for a valuation allowance quarterly based on the more-likely-than-not realization threshold criterion set forth in
Accounting Standard Codification 740. In the assessment, appropriate consideration is given to all positive and negative evidence related to the realization of
the deferred tax assets. This assessment considers, among other matters, the nature, frequency and severity of current and cumulative losses, forecasts of
future profitability, the duration of statutory carryforward periods, our experience with operating losses and tax credit carryforwards expiring, and tax
planning alternatives. Significant judgment is required to determine whether a valuation allowance is necessary and the amount of such valuation allowance,
if appropriate.
 

Significant judgment is required in the application of the authoritative accounting guidance prescribing a threshold and measurement attribute for the
financial recognition and measurement of a tax position taken or expected to be taken in a tax return. We recognize liabilities for uncertain tax positions based
on a two-step process. The first step is to evaluate the tax position for recognition by determining if the weight of available evidence indicates that it is more
likely than not that the position will be sustained on audit, including resolution of related appeals or litigation processes, if any. The second step requires us to
estimate and
 

30

Table of Contents
 
measure the tax liability as the largest amount that is more likely than not to be realized upon ultimate settlement. Accounting guidance further requires that a
change in judgment related to the expected ultimate resolution of uncertain tax positions to be recognized in earnings in the quarter in which such change
occurs. We recognize interest and penalties, if any, related to unrecognized tax benefits in income tax expense.
 
Item 3.         Quantitative and Qualitative Disclosures About Market Risk.
 

We are exposed to market risk related to changes in interest rates. As of September 30, 2015, we had cash and cash equivalents and restricted cash of
approximately $28.2 million, consisting primarily of demand deposits with U.S. banking institutions (other than restricted cash, which is held in escrow) and
marketable securities of approximately $17.4 million.  Our primary exposure to market risk is interest rate sensitivity, which is affected by changes in the
general level of U.S. interest rates, particularly because our investments are in cash and cash equivalents, federally insured certificates of deposit and
corporate or agency bonds rated A or better. Due to the nature of our deposits and the low risk profile of our investments, an immediate 10% change in
interest rates would not have a material effect on the fair market value of our deposits.
 
Item 4.         Controls and Procedures.
 
Evaluation of Disclosure Controls and Procedures
 

Our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure
controls and procedures as of September 30, 2015. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended, or the Exchange Act, means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to the company’s management, including its principal executive and principal financial officers, or persons performing
similar functions, as appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter



how well designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in
evaluating the cost-benefit relationship of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as of
September 30, 2015, our principal executive officer and principal financial officer concluded that, as of such date, our disclosure controls and procedures
were effective at the reasonable assurance level.
 
Changes in Internal Control Over Financial Reporting
 

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) occurred during the
fiscal quarter ended September 30, 2015 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II.  OTHER INFORMATION
 
Item 1A.                                                Risk Factors.
 

Other than as discussed below, there have been no material changes to our risk factors contained in our Annual Report on Form 10-K for the year
ended December 31, 2014. The risk factors described below update and supersede the corresponding risk factors contained in our Annual Report on Form 10-
K for the year ended December 31, 2014. For a further discussion of our Risk Factors, refer to the “Risk Factors” discussion contained in our Annual Report
on Form 10-K for the year ended December 31, 2014.
 
Risks Related to Our Business and Industry
 
We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as a stand-alone company.
 

We have historically operated as part of Ikaria’s broader corporate organization, and Ikaria has assisted us by providing certain corporate functions.
However, following the Spin-Out, Ikaria was contractually obligated to provide to us only those services specified in the TSA, the 2015 Services Agreement
and the other agreements we entered into with Ikaria to govern our relationship following the Spin-Out. See “Certain Relationships and Related Person
Transactions—Relationship with Ikaria” in Part III—Item 13 in our Annual Report on Form 10-K for the year ended December 31, 2014 for a summary of
these agreements. The TSA, as amended, and the 2015 Services Agreement, as amended, provided for certain services to be provided until September 2015.
We may be unable to replace in a timely manner or on comparable terms the services or other benefits that Ikaria previously provided to us that are not
specified in the TSA, the 2015 Services Agreement or the other agreements. Also, upon the termination of the services provided under the TSA and the 2015
Services Agreement, such services are now being provided internally or by unaffiliated third parties, and, in some instances, we have incurred and expect to
continue to incur higher costs to obtain such services than we incurred under the terms of such agreements. Ultimately, we may be unable to replace in a
timely manner or on comparable terms all of the services specified in such agreements.
 
Our staff reduction plan may not result in anticipated savings, could result in total costs and expenses that are greater than expected and could disrupt
our business.
 

In September 2015, we announced a staff reduction plan pursuant to which we intend to reduce our workforce by approximately 20 people. We are
taking these actions in order to reduce operating expenses and conserve cash resources. The Restructuring is expected to be completed by the end of 2015.
 

As a result of the Restructuring, we expect to record restructuring charges and make future payments of approximately $1.4 million, a substantial
portion of which was recorded in the third quarter of 2015. These estimated restructuring charges are based on a number of assumptions. Actual results may
differ materially and additional charges not currently expected may be incurred in connection with, or as a result of, these reductions. In addition, we may not
realize, in full or in part, the anticipated benefits, savings and improvements in our cost structure from our restructuring efforts due to unforeseen difficulties,
delays or unexpected costs. If we are unable to achieve the anticipated benefits, savings or improvements in our cost structure in the expected time frame or
other unforeseen events occur, our business and results of operations may be adversely affected.
 

Our restructuring plan may be disruptive to our operations. For example, cost savings measures may distract management from our core business,
harm our reputation, yield unanticipated consequences, such as attrition beyond planned staff reductions, or increase difficulties in our day-to-day operations,
and may adversely affect employee morale. Our staff reductions could also harm our ability to attract and retain qualified management, scientific, clinical,
manufacturing and sales and marketing personnel who are critical to our business. Any failure to attract or retain qualified personnel could prevent us from
successfully developing and commercializing our product candidates in the future.
 
Risks Related to the Discovery, Development and Commercialization of Our Product Candidates
 
We are dependent on the success of our INOpulse and BCM product candidates and our ability to develop, obtain marketing approval for and
successfully commercialize these product candidates. If we are unable to develop, obtain marketing approval for or successfully commercialize our
product candidates, either alone or through a collaboration, or experience significant delays in doing so, our business could be materially harmed.
 

We currently have no products approved for sale and have invested a significant portion of our efforts and financial resources in the development of
our INOpulse for PAH, INOpulse for PH-COPD and BCM product candidates. Our prospects are substantially dependent on our ability to develop, obtain
marketing approval for and successfully commercialize these product candidates.
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In July 2015, we announced top-line results of our 303-patient, randomized, double-blind, placebo-controlled clinical trial of BCM, which showed

no statistically significant treatment differences between patients treated with BCM and patients treated with placebo for both the primary and secondary
endpoints.  Following the results, further exploratory work is under consideration but we do not intend to proceed with further clinical development of BCM



at this point. As a result, we have become even more dependent on the success of our INOpulse product candidates and our ability to develop, obtain
marketing approval for and successfully commercialize our INOpulse product candidates.
 

The success of our product candidates will depend on, among other things, our ability to successfully complete clinical trials of each product
candidate. The clinical trial process is uncertain, and failure of one or more clinical trials can occur at any stage of testing. For example, in addition to our
BCM trial discussed above, although we believe our Phase 2 clinical trials of INOpulse for PAH and INOpulse for PH-COPD support advancement into a
Phase 3 clinical trial and further Phase 2 testing, respectively, the primary endpoints for both INOpulse for PAH and INOpulse for PH-COPD were not
statistically significant for any of the doses tested.
 

In addition to the successful completion of clinical trials, the success of our product candidates will also depend on several other factors, including
the following:
 

·                  receipt of marketing approvals from the FDA or other applicable regulatory authorities;
 

·                  establishment of supply arrangements with third-party raw materials suppliers and manufacturers;
 

·                  establishment of arrangements with third-party manufacturers to obtain finished drug products that are appropriately packaged for sale;
 

·                  the performance of our future collaborators for one or more of our product candidates, if any;
 

·                  the extent of any required post-marketing approval commitments to applicable regulatory authorities;
 

·                  obtaining and maintaining patent, trade secret protection and regulatory exclusivity, both in the United States and internationally;
 

·                  protection of our rights in our intellectual property portfolio;
 

·                  launch of commercial sales if and when our product candidates are approved;
 

·                  a continued acceptable safety profile of our product candidates following any marketing approval;
 

·                  commercial acceptance, if and when approved, by patients, the medical community and third-party payors;
 

·                  establishing and maintaining pricing sufficient to realize a meaningful return on our investment; and
 

·                  competition with other products.
 

In these circumstances, if we are unable to develop, obtain marketing approval for or successfully commercialize our INOpulse product candidates,
either alone or through a collaboration, or experience significant delays in doing so, our business could be materially harmed.
 
We may not be successful in our efforts to identify or discover additional potential product candidates.
 

A significant portion of the research that we are conducting involves the development of innovative approaches to the pulsed delivery of nitric oxide.
Our drug-device discovery efforts may not be successful in creating drugs or devices that have commercial value or therapeutic utility. Our research programs
may initially show promise in creating potential product candidates, yet fail to yield viable product candidates for clinical development for a number of
reasons, including that potential product candidates may, on further study, be shown to have harmful side effects or other characteristics that indicate that they
are unlikely to be product candidates that will receive marketing approval and achieve market acceptance. Previously, we were dependent on Ikaria for our
business development functions pursuant to the TSA.  Since the expiration of the TSA, we have brought such functions in-house. Because we have not
previously handled such functions internally, we may encounter unforeseen expenses and difficulties and may not be successful in such a transition.
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Our research programs to identify new product candidates will require substantial technical, financial and human resources. In addition, we may

focus our efforts and resources on one or more potential product candidates that ultimately prove to be unsuccessful.
 

Pursuant to the terms of our license agreement with Ikaria, we only have the right to develop and commercialize pulsed nitric oxide in PAH, PH-
COPD, PH-IPF, CTEPH, pulmonary hypertension associated with sarcoidosis and pulmonary hypertension associated with pulmonary edema from high
altitude sickness; Ikaria retains the right to develop and commercialize inhaled nitric oxide products, including pulsed products, in all other indications.
Additionally, we are limited in the scope of potential product candidates that we can identify or discover due to non-competition agreements that we entered
into with Ikaria, which agreements were amended in July 2015. Pursuant to these agreements, we and each of our subsidiaries agreed not to engage, anywhere
in the world, in any manner, directly or indirectly, until the earlier of five years after the effective date of such non-competition agreement amendments or the
date on which Ikaria and all of its subsidiaries are no longer engaged in such business, in:
 

·                  the development, manufacture, commercialization, promotion, sale, import, export, servicing, repair, training, storage, distribution,
transportation, licensing, or other handling or disposition of any product or service (including, without limitation, any product or service that
utilizes, contains or includes nitric oxide for inhalation, a device intended to deliver nitric oxide or a service that delivers or supports the
delivery of nitric oxide), bundled or unbundled, for or used in connection with (a) the diagnosis, prevention or treatment, in both adult and/or
pediatric populations, and whether in- or out-patient, of: (i) hypoxic respiratory failure associated with pulmonary hypertension, (ii) pulmonary
hypertensive episodes and right heart failure associated with cardiovascular surgery, (iii) bronchopulmonary dysplasia, (iv) the management of
ventilation-perfusion mismatch in acute lung injury, (v) the management of ventilation-perfusion mismatch in acute respiratory distress
syndrome, (vi) the management of pulmonary hypertension episodes and right heart failure in congestive heart failure, (vii) the management of
pulmonary hypertension episodes and right heart failure in pulmonary or cardiac surgery, (viii) the management of pulmonary hypertension
episodes and right heart failure in organ transplant, (ix) sickle cell vaso-occlusive crisis, (x) hypoxia associated with pneumonia or
(xi) ischemia-reperfusion injury or (b) the use of nitric oxide to treat or prevent conditions that are primarily managed in the hospital; or



 
·                  any and all development, manufacture, commercialization, promotion, sale, import, export, storage, distribution, transportation, licensing, or

other handling or disposition of any terlipressin or any other product within the pressin family, (a) intended to treat (i) hepatorenal syndrome in
any form, (ii) bleeding esophageal varices or (iii) septic shock or (b) for or in connection with the management of low blood pressure.

 
In the event that we or one of our subsidiaries materially breach the provisions of the non-competition agreements and do not cure such breach

within 30 days after receiving written notice thereof from Ikaria, Ikaria will have the right to terminate the license agreement.
 

If we are unable to identify suitable additional compounds for pre-clinical and clinical development, or at all, our ability to develop product
candidates and obtain product revenues in future periods could be compromised, which could result in significant harm to our financial position and adversely
impact our stock price.
 
Risks Related to Our Dependence on Third Parties
 
The intellectual property underlying INOpulse is exclusively licensed from Ikaria. If Ikaria terminates the license agreement, or fails to prosecute,
maintain or enforce the underlying patents, our business will be materially harmed.
 

We have licensed the intellectual property underlying INOpulse from Ikaria.
 

The license agreement prohibits us from sublicensing to any competitor of Ikaria any intellectual property licensed to us by Ikaria. In addition, we are
required to ensure that all of our products, if any, are used solely for the chronic treatment of PAH, PH-COPD, PH-IPF, CTEPH, pulmonary hypertension
associated with sarcoidosis and pulmonary hypertension associated with pulmonary edema from high altitude sickness and to enter into written agreements
with any customers that contain restrictions on the use of our products and termination rights in the event such restrictions are violated.
 

Ikaria has the initial right, but not the obligation, to prosecute and maintain all patents that are licensed to us pursuant to the license agreement. While
we have certain step-in rights to assume control if Ikaria declines to file, prosecute or maintain certain licensed patents that are core to our business, in the
event Ikaria reasonably determines that our actions could materially impair its business operations or intellectual property rights, Ikaria may prohibit us from
taking such actions. In addition, Ikaria has the initial right, but not the obligation, to initiate a legal action against a third party with respect to any actual or
suspected infringement of patent rights licensed to us pursuant to the license agreement. We have the right to initiate legal action against a third-party
infringer of
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licensed patents that are core to our business in the event Ikaria declines to take action with respect to such infringement, however, if Ikaria determines that
our pursuit of any such action could materially impair its business operations or intellectual property rights, Ikaria may prohibit us from taking any such
action.
 

The license agreement terminates, on an INOpulse product-by-INOpulse product basis, at such time as we are no longer actively and continuously
engaged in the development or commercialization of such product. In addition, Ikaria may terminate the license agreement if, among other things, (1) we
breach or fail to comply with any material term or condition required to be performed or complied with by us and do not cure such breach or failure within 30
days after receiving written notice of such breach from Ikaria, (2) we or any of our affiliates breaches any of our agreements not to compete with Ikaria,
(3) we or any of our affiliates challenges the validity or enforceability of the licensed patents or (4) we or any person that is a successor to our license rights
markets a generic nitric oxide product that is competitive with Ikaria’s INOmax product. Upon termination of the license agreement with respect to any
INOpulse product candidate, we will lose our ability to market such INOpulse product candidate, and upon, Ikaria’s written request, be required to transfer
any and all regulatory approvals relating to such INOpulse product candidate to Ikaria.
 

On April 16, 2015, Mallinckrodt plc announced that it had completed its acquisition of Ikaria.  While the license agreement imposes binding
obligations on Ikaria to perform in accordance with the license agreement’s terms, it is possible that as the new owner’s influence on Ikaria’s operations
increases, Ikaria may perform differently under the license agreement than it has to date.  Moreover, to the extent that we desire to expand the scope of the
license agreement, it is possible that Ikaria will not be willing to do so on reasonable terms, or at all.  In any of these circumstances, our business, product
development and financial statements could be materially adversely affected.
 
We rely on Ikaria for our supply of nitric oxide for the clinical trials of INOpulse. Ikaria is the sole supplier of nitric oxide. Ikaria’s inability to continue
manufacturing adequate supplies of nitric oxide, or its refusal to supply us with commercial quantities of nitric oxide on commercially reasonable terms,
or at all, could result in a disruption in the supply of, or impair our ability to market, INOpulse.
 

We have entered into a drug clinical supply agreement with Ikaria, pursuant to which Ikaria will manufacture and supply our requirements for nitric
oxide for inhalation and corresponding placebo for use in clinical trials of INOpulse. Ikaria manufactures pharmaceutical-grade nitric oxide at its facility in
Port Allen, Louisiana, which is the only FDA-inspected site for manufacturing pharmaceutical-grade nitric oxide in the world. Ikaria’s Port Allen facility is
subject to the risks of a natural disaster or other business disruption. We maintain under controlled storage conditions a two- to three-month supply of clinical
trial drug product, but there can be no assurance that we would be able to meet our requirements for INOpulse if there were a catastrophic event or failure of
Ikaria’s manufacturing system. Because Ikaria’s Port Allen facility is the only FDA-inspected site that can manufacture INOpulse and because the
manufacture of a pharmaceutical gas requires specialized equipment and expertise, there are few, if any, third-party manufacturers to which we could contract
this work in a short period of time. Therefore, any disruption in Ikaria’s Port Allen facility, or the failure by Ikaria for any other reason to provide us with
nitric oxide, could materially and adversely affect supplies of INOpulse and our ongoing and planned clinical trials. In addition, we do not currently have any
arrangements with Ikaria to provide us with commercial quantities of nitric oxide. If we are unable to arrange for Ikaria to provide such quantities on
commercially reasonable terms, or at all, we may not be able to successfully produce and market INOpulse or may be delayed in doing so.
 

On April 16, 2015, Mallinckrodt plc announced that it had completed its acquisition of Ikaria.  While the drug clinical supply agreement imposes
binding obligations on Ikaria to perform in accordance with the agreement’s terms, it is possible that as the new owner’s influence on Ikaria’s operations
increases, Ikaria may not continue to provide the same level of performance under the drug clinical supply agreement as Ikaria has provided to date. 
Moreover, to the extent that we desire to expand the scope of the drug clinical supply agreement (to cover commercial quantities of nitric oxide or otherwise),



it is also possible that Ikaria will not be willing to do so on reasonable terms, or at all.  In any of these circumstances, our business, product development and
financial statements could be materially adversely affected.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 
Use of Proceeds
 

We effected the initial public offering of our common stock through a Registration Statement on Form S-1 (File No. 333-201474) that was declared
effective by the SEC on February 13, 2015. On February 19, 2015, we completed the sale of 5,000,000 shares of common stock in our initial public offering
at a price to the public of $12.00 per share, resulting in net proceeds to us of $51.9 million, after deducting underwriting discounts and commissions of $4.2
million and offering costs of $3.9 million.
 

As of September 30, 2015, we have used approximately $6.0 million of the net proceeds of our initial public offering to fund our Phase 3 clinical
development of INOpulse for PAH and for working capital and other general corporate purposes. As of September 30, 2015, we have invested the balance of
the net proceeds from the offering in a variety of capital preservation investments, including demand deposits with U.S. banking institutions, federally insured
certificates of deposit and corporate or agency bonds rated A or better. There has been no material change in our planned use of the balance of the net
proceeds from the offering as described in our final prospectus filed with the SEC pursuant to Rule 424(b) under the Securities Act of 1933, as amended.
 
Item 6.  Exhibits.
 

The exhibits listed in the Exhibit Index to this Quarterly Report on Form 10-Q are incorporated herein by reference.
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SIGNATURES
 

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

 
 

BELLEROPHON THERAPEUTICS, INC.
   
Date: November 12, 2015 By: /s/ Jonathan M. Peacock
  

Jonathan M. Peacock
  

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

   
   
Date: November 12, 2015 By: /s/ David Abrams
  

David Abrams
  

Treasurer (Principal Financial and Accounting Officer)
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Exhibit Index
 
Exhibit
Number

 
Description

10.1
 

Lease Agreement between 184 Property Owner, LLC and the Registrant dated August 6, 2015
10.2

 

Second Amendment to the Exclusive Cross-License, Technology Transfer, and Regulatory Matters Agreement between Bellerophon
Pulse Technologies LLC and INO Therapeutics LLC, dated July 27, 2015

10.3
 

Form of Amendment to Agreement Not to Compete, entered into by Ikaria Acquisition LLC and each of the Registrant, Bellerophon
BCM LLC, Bellerophon Pulse Technologies LLC and Bellerophon Services,  Inc. dated July 27, 2015

10.4
 

First Amendment to Transition Services Agreement between Ikaria, Inc. and the Registrant dated July 9, 2015
10.5

 

First Amendment to Services Agreement between Ikaria, Inc. and the Registrant dated July 9, 2015
10.6

 

Severance and Release Agreement between Manesh Naidu and the Registrant dated July 31, 2015
10.7

 

Professional Services Agreement between Martin Meglasson and the Registrant dated September 23, 2015
10.8

 

Offer Letter between Deborah Quinn and the Registrant dated December 8, 2014
10.9

 

Offer Letter between Amy Edmonds and the Registrant dated February 14, 2014
10.10

 

Form of Retention Letter by and between the Registrant and each of David Abrams, Martin Dekker, Peter Fernandes, Deborah Quinn and
Amy Edmonds

31.1
 

Certification of Principal Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as amended
31.2

 

Certification of Principal Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as amended
32.1

 

Certification of Principal Executive Officer pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002

32.2
 

Certification of Principal Financial Officer pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act



of 2002
101.INS

 

XBRL Instance Document
101.SCH

 

XBRL Taxonomy Extension Schema Document
101.CAL

 

XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF

 

XBRL Taxonomy Extension Definition Linkbase Document
101.LAB

 

XBRL Taxonomy Extension Label Linkbase Document
101.PRE

 

XBRL Taxonomy Extension Presentation Linkbase Document
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184 PROPERTY OWNER, LLC,
 

a New Jersey limited liability company,
 

LANDLORD,
 

-AND-
 

BELLEROPHON THERAPEUTICS, INC.
 

a Delaware corporation,
 

TENANT
 

DATED: August 6, 2015
 
Prepared by:
 
Joseph J. Whitney, Esq.
Drinker Biddle & Reath LLP
600 Campus Drive
Florham Park, New Jersey 07932
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LEASE AGREEMENT

 
This LEASE AGREEMENT (this “Lease”) is dated August 6, 2015 and is between 184 PROPERTY OWNER, LLC, a New Jersey limited

liability company (“Landlord”), and BELLEROPHON THERAPEUTICS, INC. a Delaware corporation (“Tenant”).
 

BASIC LEASE PROVISIONS
 
(1)

 

Land:
 

Block 5, Lot 1.01 on the official tax map of Township of Warren, as more particularly described on
Schedule A attached hereto.

     
(2)

 

Building:
 

184 Liberty Corner Road, Township of Warren, State of New Jersey
     
(3)

 

Premises:
 

21,845 rentable square feet on the third (3rd) floor of the Building, as shown on Schedule B attached
hereto.

     
(4)

 

Term:
 

Seven (7) years and six (6) months.
     
(5)

 

Commencement Date
 

Defined in Section 2.2(b)
     
  

Basic Rent Commencement Date
 

Means the Commencement Date, subject to extension pursuant to Section 2.2(f), if applicable.
     
  

Adjustment Date
 

Means the one hundred eightieth (180th) day after the Basic Rent Commencement Date.
     
(6)

 

Termination Date:
 

The day immediately preceding the seventh (7th) anniversary of the Adjustment Date, or such earlier
date upon which the Term may expire or be terminated pursuant to any of the conditions of this Lease
or pursuant to law; provided, however, if Tenant exercises its extension option pursuant to Article 30,
then the “Termination Date” shall be the day immediately preceding the twelfth (12th) anniversary of
the Adjustment Date, or such earlier date upon which the Term may expire or be terminated pursuant to
any of the conditions of this Lease or pursuant to law; and provided, further, if the day immediately
preceding the seventh (7th) or twelfth (12th) anniversary of the Adjustment Date, whichever is
applicable, is a day other than the last day of a calendar month, then the “Termination Date” shall be
the last day of the calendar month in which such day occurs.

 
1

 
(7)

 

Basic Rent:
  

 
  

Annual Rate Per
 

Annual Basic
 

Monthly Basic
 

Period of Term
 

Square Foot
 

Rent
 

Rent
 

Commencement Date through the
       

day immediately preceding the
       

Basic Rent Commencement Date
 

$ 0.00
 

$ 0.00
 

$ 0.00
 

(if such period exists pursuant to
       

Section 2.2(f) hereof):
       

Basic Rent Commencement Date
       

through the day immediately
       

preceding the first (1st)
 

$ 14.25
 

$ 311,291.25
 

$ 25,940.94
 

anniversary of the Basic Rent
       

Commencement Date.
       

First (1st) anniversary of the
       

Basic Rent Commencement Date
       

through the day immediately
 

$ 28.50
 

$ 622,582.50
 

$ 51,881.88
 

preceding the first (1st)
       

anniversary of the Adjustment
       

Date.
       
       



First (1st) anniversary of the
Adjustment Date through the day

       

immediately preceding the
 

$ 29.00
 

$ 633,505.00
 

$ 52,792.08
 

second (2nd) anniversary of the
       

Adjustment Date
       

Second (2nd) anniversary of the
       

Adjustment Date through the day
       

immediately preceding the third
 

$ 29.50
 

$ 644,427.50
 

$ 53,702.29
 

(3rd) anniversary of the
       

Adjustment Date
       

Third (3rd) anniversary of the
       

Adjustment Date through the day
       

immediately preceding the fourth
 

$ 30.00
 

$ 655,350.00
 

$ 54,612.50
 

(4th) anniversary of the
       

Adjustment Date
       

Fourth (4th) anniversary of the
       

Adjustment Date through the day
       

immediately preceding the fifth
 

$ 30.50
 

$ 666,272.50
 

$ 55,522.71
 

(5th) anniversary of the
       

Adjustment Date
       

Fifth (5th) anniversary of the
       

Adjustment Date through the day
       

immediately preceding the sixth
 

$ 31.00
 

$ 677,195.00
 

$ 56,432.92
 

(6th) anniversary of the
       

Adjustment Date
       

Sixth (6th) anniversary of the
       

Adjustment Date through the day
 

$ 31.50
 

$ 688,117.50
 

$ 57,343.13
 

immediately preceding the
       

seventh (7th) anniversary of the
      

Adjustment Date
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(8)

 

Rentable Size of Building:
 

371,780 square feet.
     
(9)

 

Rentable Size of Premises:
 

21,845 square feet.
     
(10)

 

Tenant’s Proportionate Share:
 

5.88%
     
(11)

 

Base Period:
 

Calendar year 2016.
     
(12)

 

Parking Spaces:
 

Five (5) assigned and reserved parking spaces in the location shown on Schedule G.
     
    

Seventy one (71) unassigned parking spaces.
     
(13)

 

Security:
 

$450,000.00
     
(14)

 

Permitted Use:
 

Executive and Administrative offices and any lawfully permitted ancillary use.
     
(15)

 

Brokers
 

Lamington Properties, LLC and Cassidy Turley Commercial Real Estate Services, Inc., a Missouri
Corporation, d/b/a DTZ

     
(16)

 

Enumeration of Schedules /
 

Schedules A, B, C, D, D-1, E, F, G, H, I, J and K
  

Appendix:
 

Appendix I and Appendix II attached hereto are incorporated into this Lease.
     
(17)

 

Governing Law:
 

This Lease is governed by the laws of the State of New Jersey.
     
(19)

 

Landlord’s Notice Address:
 

184 Property Owner, LLC
    

c/o Normandy Real Estate Partners
    

53 Maple Avenue
    

Morristown, NJ 07960
    

Attention: Paul H. Teti
     
    

with a copy to:
     
    

184 Property Owner, LLC
    

c/o Normandy Real Estate Partners
    

53 Maple Avenue
    

Morristown, NJ 07960
    

Attention: Steven J. Cusma, Esq.
     
(20)

 

Tenant’s Notice Address:
 

Prior to the Commencement Date:
     
    

Bellerophon Therapeutics, Inc.
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53 Frontage Road, Suite 301
    

Hampton, NJ 08827
    

Attention: General Counsel
     
    

From and after the Commencement Date:
    

At the Premises
    

Attention: General Counsel
 

ARTICLE 1
DEFINITIONS

 
1.1                       Capitalized Terms. Capitalized terms used in this Lease but not otherwise defined have the meanings set forth in Appendix I.

 
ARTICLE 2

DEMISE, TERM
 

2.1                       Demise of Premises. Landlord hereby leases and demises to Tenant, and Tenant hereby hires and takes from Landlord, upon the terms and
conditions set forth herein, the Premises for the Term. Landlord and Tenant hereby agree that for all purposes of this Lease, the Premises contains 21,845
rentable square feet. Subject to Landlord’s reasonable rules and regulations, Tenant and Tenant’s Visitors shall have the non-exclusive right to use the portions
of the Common Areas (for the purposes that such portions of the Common Areas were intended and designed) which Landlord, from time to time, makes
available for common use.
 

2.2                       Term.
 

(a)                                 Term: The Term of this Lease will commence on the Commencement Date and end on the Termination Date.
 

(b)                                 Commencement Date. The “Commencement Date” will be the earlier to occur of (i) the date Tenant takes occupancy of the
Premises for the purposes of conducting its business, and (ii) five (5) days after Landlord notifies Tenant in writing that the Finish Work is Substantially
Completed.
 

(c)                                  Substantial Completion. “Substantially Completed” or “Substantial Completion” means that (i) Landlord has completed the
Finish Work in accordance with the Working Plans and in compliance with all applicable Legal Requirements including, without limitation, Americans with
Disabilities Act of 1990, except for (x) minor details of construction that will not unreasonably interfere with Tenant’s use of the Premises (collectively,
“Punch List Items”), and (y) any part of the Finish Work that is not completed due to any act or omission of Tenant or Tenant’s Visitors; and (ii) Landlord
has obtained a valid temporary or permanent certificate of occupancy for the Premises or, alternatively, Landlord has completed all Finish Work necessary to
entitle Landlord to the issuance of a temporary or permanent certificate of occupancy other than any Finish Work that is not completed due to any Tenant
Delay. If the
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completion of the Finish Work is delayed due to any Tenant Delay, then the Commencement Date will be accelerated by the number of days of delay caused
by such Tenant Delay.
 

(d)                                 Certificate of Occupancy. If, after the receipt of a certificate of occupancy for the Premises, a governmental authority issues a
notice of violation with respect to the Finish Work and such notice of violation was not caused by, or does not arise out of, Tenant’s use or occupancy of the
Premises, or any alterations, additions, improvements or other work performed by, or proposed to be performed by Tenant, or any other any act or omission of
Tenant or Tenant’s Visitors, then Landlord shall, reasonably promptly after receipt of the notice of violation, correct the applicable elements of the Finish
Work that gave rise to the notice of violation.
 

(e)                                  AS IS. Tenant acknowledges that neither Landlord nor any employee, agent or representative of Landlord has made any express or
implied representations or warranties with respect to the physical condition of the Property, Building or the Premises, the fitness or quality thereof or any
other matter or thing whatsoever with respect to the Property, Building or the Premises or any portion thereof, and that Tenant is not relying upon any such
representation or warranty in entering into this Lease. Tenant has inspected the Building and the Premises and is thoroughly acquainted with their respective
condition and agrees to take the same “AS IS”, except for the Finish Work which Landlord has agreed to complete pursuant to the terms of Section 2.6. and
except for latent defects.
 

(f)                                   Abatement. (i) If the Commencement Date has not occurred on or before the First Abatement Date, then, provided no Event of
Default is then occurring and subject to the provisions of this Section 2.2(e), the Basic Rent Commencement Date shall be automatically extended for a period
equal to the number of days during the period commencing on the First Abatement Date and ending on the earlier to occur of (i) the day immediately
preceding the Commencement Date or (ii) the day immediately preceding the Second Abatement Date (such period, the “First Abatement Period”). If the
Commencement Date has not occurred on or before the Second Abatement Date, then, provided no Event of Default is then occurring and subject to the
provisions of this Section 2.2(e), the Basic Rent Commencement Date shall be automatically extended for a period equal to two (2) times the number of days
during the period commencing on the Second Abatement Date and ending on the day immediately preceding the Commencement Date (such period, the
“Second Abatement Period”). As used herein, the term “First Abatement Date” means November 1, 2015 and the term “Second Abatement Date” means
January 1, 2016; provided, however, the First Abatement Date and the Second Abatement Date shall each be automatically extended for a period equal to any
delay in performing the Finish Work caused by Excusable Delays. If a Tenant Delay occurs during either the First Abatement Period or the Second Abatement
Period, then, notwithstanding the foregoing, the Basic Rent Commencement Date shall not be extended on account of such Tenant Delay.
 



(ii)                                  If the Commencement Date has not occurred on or before the Termination Outside Date, then, provided no Event of
Default is then occurring as of the Termination Outside Date, Tenant shall have the right to terminate this Lease by notice given to Landlord after the
Termination Outside Date but no later than ten (10) days after the Termination Outside Date (and, in any event, prior to the Commencement Date), time being
of the essence with respect to the giving of such termination notice. As of the giving of any such termination
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notice, this Lease shall terminate and neither party shall have any further obligations or liability hereunder, except that Landlord shall return any letter of
credit delivered pursuant to Article 28. As used herein, the “Termination Outside Date” means April 1, 2016; provided, however, the Termination Outside
Date shall be automatically extended for a period equal to any delay in performing the Finish Work caused by Excusable Delays. If Tenant does not elect to
terminate this Lease by timely notice given to Landlord pursuant to the first sentence of this Section 2.2(e)(ii), then Tenant shall have no further right to
terminate this Lease under this Section 2.2(e)(ii) and this Section 2.2(e)(ii) shall be null and void and of no further force or effect.
 

(iii)                               Other than the express remedies set forth in this Section 2.2(e), Landlord shall have no liability, including any liability for
any loss, cost, expense, or damages (direct or consequential), with respect to the failure of the Commencement Date to occur on or before the First Abatement
Date, the Second Abatement Date or the Termination Outside Date, as the case may be.
 

2.3                       Occupancy of Premises. Subject to Landlord’s warranty obligations under Section 3(e) of Schedule D, Tenant’s occupancy of the Premises
will be deemed to conclusively establish that the Finish Work is Substantially Completed and that the Premises are in satisfactory condition as of the date of
such occupancy unless, within thirty (30) days of such occupancy, Tenant delivers to Landlord a written notice specifically identifying all unsatisfactory
conditions.
 

2.4                       Commencement Date Agreement. When the Commencement Date occurs, upon request from Landlord, Landlord and Tenant shall enter
into an agreement in the form annexed hereto as Schedule F memorializing the Commencement Date, Basic Rent Commencement Date, the Adjustment Date
and Termination Date of this Lease; provided, however, that the failure to do so shall not affect the Commencement Date, the Basic Rent Commencement
Date, the Adjustment Date, the Termination Date or the validity of this Lease.
 

2.5                       Move-In Day. Tenant may move into the Premises at any time on or after the Commencement Date, upon the following terms and
conditions: (i) Tenant shall notify Landlord as soon as possible as to the date and time of the scheduled move, and at least seventy-two (72) hours prior to the
move date; (ii) Landlord must approve all moving arrangements, such approval not to be unreasonably withheld, delayed, denied or conditioned; (iii) the
receiving area and service elevator are scheduled on a first come, first served basis; no unscheduled moves are permitted; (iv) all office moves and large
deliveries shall be scheduled for weekends or after 6 p.m. Monday through Friday, excluding Building Holidays; (v) Tenant and Tenant’s moving contractor
shall be responsible for supplying pads to protect the elevator cab interior and the Common Areas; masonite boards or similar material shall be used to cover
all floor areas through which materials are to be moved; all floor coverings must be installed in such a manner as to avoid trip hazards or other unsafe
conditions; (vi) the side and rear entrances are the only Building entrances permitted for moving and delivering purposes; (vii) Tenant shall provide to
Landlord a certificate of insurance from its moving contractor in the form reasonably required by Landlord prior to the move; no moving work shall
commence unless such certificates of insurance have been provided; (viii) Tenant and its moving contractor shall be responsible for any damage to the
Property and the Building, its contents and appurtenances, caused by the moving contractor or by its employees or subcontractors; (ix) Tenant or Tenant’s
moving contractor shall promptly report to Landlord any electrical problems or equipment breakdowns that occur during
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the move and may affect Building operations; (x) Tenant and its moving contractor shall be responsible for removing all trash, packing cartons and other
materials associated with the move; all such material shall be removed from the Property and may not be deposited into the Building trash compactors;
(xi) the blocking of any fire corridor, exit door, elevator, lobby, or hallway, and the parking of vehicles in fire lanes is prohibited; all improperly parked or
unauthorized vehicles will be towed from the Property without notice to the owner at the owner’s expense; (xii) the employees and subcontractors of Tenant’s
moving contractor shall be restricted to the areas of the move and the loading docks, and shall use the lobby level restrooms only; the discovery of any of the
moving contractor’s personnel or subcontractor’s personnel in any other area of the Building will result in the suspension of the move; (xiii) additional
security personnel may be required by Landlord to supervise the move, at Tenant’s expense; and (xiv) prior to the commencement of any move, both Tenant
and its moving contractor shall execute Landlord’s moving guidelines to evidence their respective agreement with the foregoing. If applicable, Landlord shall
attempt to provide one (1) elevator for Tenant’s exclusive use during Tenant’s move. Subject to Section 14.2, Tenant shall be responsible for any damage to
the Premises, Property and the Building, its contents and appurtenances, caused by the moving contractor or by its employees or subcontractors.
 

2.6                       Finish Work. Landlord shall construct the Finish Work in the manner and as provided in Schedule D attached hereto.
 

2.7                       Incentives Contingency. (a) Landlord and Tenant hereby acknowledge and agree that, subject to this Section 2.7, this Lease is contingent
upon Tenant obtaining the EDA Incentives prior to the expiration of the EDA Incentives Period. The term “EDA Incentives” as used herein means an annual
tax credit issued to Tenant by the New Jersey Economic Development Authority under its Grow NJ Assistance Program for a period of up ten (10) years in an
amount to be determined by the New Jersey Economic Development Authority.
 

(b)                                 Promptly after the date of this Lease, Tenant shall proceed, diligently, in good faith and in accordance with Legal Requirements, to
obtain the EDA Incentives. If the EDA Incentives are obtained during the EDA Incentives Period, (i) the contingency contained in this Section 2.7 shall
automatically be deemed to be satisfied, and (ii) Tenant shall have no right to terminate this Lease as of the date it receives the EDA Incentives. Tenant shall
keep Landlord apprised with respect to the status of Tenant’s pursuit of the EDA Incentives, including, without limitation, (A) upon request from Landlord,
advising Landlord in writing of the status of Tenant’s pursuit of the EDA Incentives and the steps Tenant is taking (and has taken) in pursuant of the EDA
Incentives (B) providing Landlord with a copy of all applications, notices, correspondence and other materials submitted to or received by any governmental
entity in connection with the EDA Incentives, and (C) advising Landlord of the date, time and place of any meetings and/or hearings with the any
governmental authority having jurisdiction over the EDA Incentives at least five (5) Business Days prior to such meeting or hearing, as applicable. If the
EDA Incentives have not been obtained by the close of business on the last day of the EDA Incentives Period, then Tenant shall have the right, by notice
given to Landlord before the close of business on the last day of the EDA Incentives Period (time being of the essence with respect to the giving of such
notice), to elect to terminate this Lease. If Tenant fails to timely give to Landlord Tenant’s termination notice, Tenant shall be deemed to have elected to waive
its right to terminate this Lease on account of its failure to obtain the EDA Incentives prior to the
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expiration of the EDA Incentives Period. If Tenant receives the EDA Incentives or the EDA Incentives Period expires without Tenant exercising its right to
terminate this Lease, within five (5) days after request from Landlord, Landlord and Tenant shall enter into an agreement memorializing that Tenant’s
terminate right and that this Section 2.7 are null and void and of no further force or effect.
 

(c)                                  If Tenant elects to terminate this Lease under Section 2.7(b), then (i) this Lease shall be deemed terminated as of the date on which
Landlord receives such notice (the “Early Termination Date”), (ii) if Tenant is in possession of the Premises, Tenant shall surrender possession of the
Premises to Landlord on or before the Early Termination Date as fully and completely as if the Early Termination Date had been definitively fixed herein as
the Termination Date with respect to the Lease, and (iii) promptly following the Early Termination Date, Landlord shall return to Tenant any amounts
previously paid by Tenant on account of the Basic Rent unless Landlord is otherwise permitted to retain such amounts. Tenant acknowledges and agrees that
its termination right shall be its sole remedy in the event Tenant fails to obtain the EDA Incentives on or before the close of business on the last day of the
EDA Incentives Period, and that Landlord shall not be liable to Tenant for any costs, expenses or damages (consequential or otherwise) incurred by Tenant as
a result of Tenant’s failure to obtain the EDA Incentives on or before the close of business on the last day of the EDA Incentives Period.
 

(d)                                 Tenant shall pursue the EDA Incentives at its sole cost and expense and shall be responsible for, and shall timely pay, all costs in
connection with the EDA Incentives, including without limitation, all application fees, application escrows, disbursements, and the fees and disbursements of
any attorney and/or consultants retained by Tenant in connection with the EDA Incentives.
 

ARTICLE 3
BASIC RENT; ADDITIONAL RENT

 
3.1                       Basic Rent. Tenant shall pay the Basic Rent to Landlord in lawful money of the United States of America in equal monthly installments, in

advance, on the Basic Rent Payment Dates, commencing on the Basic Rent Commencement Date, except that Tenant shall pay the first installment of Basic
Rent upon Tenant’s execution and delivery of this Lease. If the Basic Rent Commencement Date is not a Basic Rent Payment Date, the Basic Rent for the
month in which the Basic Rent Commencement Date occurs will be prorated and Tenant shall pay such prorated amount to Landlord on the Basic Rent
Commencement Date.
 

3.2                       Additional Rent. In addition to the Basic Rent, Tenant shall pay and discharge when due, as additional rent (“Additional Rent”), all other
amounts, liabilities and obligations which Tenant herein agrees to pay to Landlord, together with all interest, penalties and costs which may be added thereto
pursuant to the terms of this Lease.
 

3.3                       Late Charge. If any installment of Basic Rent or Additional Rent is not paid within ten (10) days of when due, Tenant shall pay to Landlord,
on demand, a late charge equal to five percent (5%) of the amount unpaid. The late charge is not intended as a penalty but is intended to compensate Landlord
for the extra expense Landlord will incur to send out late notices and handle other matters resulting from the late payment. In addition, any installment or
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installments of Basic Rent or Additional Rent that are not paid within fifteen (15) days after the date when due, will bear interest at the lesser of: (i) six
percent (6%) over the Prime Rate, or (ii) the highest legal rate permitted by law. Any interest due as set forth in the preceding sentence shall be calculated
from the due date of the delinquent payment until the date of payment, which interest will be deemed Additional Rent and shall be payable by Tenant upon
demand by Landlord.
 

3.4                       Prorating Rent. If any Lease Year consists of a period of less than twelve (12) full calendar months, payments of Basic Rent and Additional
Rent, will be prorated on the basis of a thirty (30) day month or 360-day year, unless otherwise provided.
 

3.5                       No Abatement or Set-off. Except as herein provided, Tenant shall pay to Landlord, at Landlord’s address for notices hereunder, or such
other place as Landlord may from time to time designate in writing, without any offset, set-off, counterclaim, deduction, defense, abatement, suspension,
deferment or diminution of any kind (i) the Basic Rent, without notice or demand, (ii) Additional Rent, and (iii) all other sums payable by Tenant hereunder.
Except as otherwise expressly provided herein, this Lease will not terminate, nor will Tenant have any right to terminate or avoid this Lease or be entitled to
the abatement of any Basic Rent, Additional Rent or other sums payable hereunder or any reduction thereof, nor will the obligations and liabilities of Tenant
hereunder be in any way affected for any reason. The obligations of Tenant hereunder are separate and independent covenants and agreements.
 

3.6                       Invoices. If Landlord issues monthly or other periodic rent billing statements to Tenant, the issuance or non-issuance of such statements will
not affect Tenant’s obligation to pay Basic Rent and the Additional Rent set forth in Sections 4.3 and 5.3, all of which are due and payable on the Basic Rent
Payment Dates.
 

ARTICLE 4
REAL ESTATE TAXES

 
4.1                       Taxes. Tenant shall pay to Landlord Tenant’s Proportionate Share of the amount by which the Taxes for any Lease Year during the Term

exceed the Base Taxes; provided, however, that if any special assessments may be paid in installments, Landlord may elect to pay same over the longest
period allowed by law. Tenant’s Proportionate Share of the Taxes for less than a full Lease Year will be prorated.
 

4.2                       Landlord’s Tax Statement. As soon as reasonably possible after the first day of the Lease Year following the Lease Year in which the Base
Period occurs and thereafter as soon as reasonably practical after the end of each succeeding Lease Year, Landlord shall determine or estimate the amount by
which the Taxes for the Lease Year in question will exceed the Base Taxes (the “Projected Taxes”) and shall submit such information to Tenant in a written
statement (“Landlord’s Tax Statement”). Landlord shall use reasonable efforts to issue Landlord’s Tax Statement within one hundred twenty (120) days
following the end of each Lease Year. Subject to Section 29.3, Landlord’s failure to render Landlord’s Tax Statement for any Lease Year will not prejudice
Landlord’s right to thereafter render Landlord’s Tax Statement with respect to such Lease Year or with respect to any other Lease Year, nor will the rendering
of any Landlord’s Tax
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Statement prejudice Landlord’s right to thereafter render a revised Landlord’s Tax Statement for the applicable Lease Year.
 

4.3                       Monthly Tax Payment. Commencing on the first Basic Rent Payment Date following the submission of Landlord’s Tax Statement and
continuing thereafter on each successive Basic Rent Payment Date until Landlord renders the next Landlord’s Tax Statement, Tenant shall pay to Landlord on
account of its obligation under Section 4.1, a sum (the “Monthly Tax Payment”) equal to one-twelfth (1/12) of Tenant’s Proportionate Share of the Projected
Taxes for such Lease Year. Tenant’s first Monthly Tax Payment after receipt of Landlord’s Tax Statement shall be accompanied by the payment of an amount
equal to the product of the number of full months, if any, within the Lease Year which have elapsed prior to such first Monthly Tax Payment, times the
Monthly Tax Payment; minus any Additional Rent already paid by Tenant on account of its obligation under Section 4.1 for such Lease Year. From time to
time during any Lease Year, Landlord may revise the Landlord’s Tax Statement and adjust Tenant’s Monthly Tax Payment to reflect Landlord’s revised
estimate, in which event Tenant shall pay, along with the next monthly payment due, the difference (if any) between the aggregate amount of Tenant’s
Monthly Tax Payments theretofore made on account of its obligation under Section 4.1 for such Lease Year, and the amount which would have been payable
by Tenant during such Lease Year had Landlord billed Tenant for the revised Monthly Tax Payment for such prior elapsed months during such Lease Year.
Thereafter, Tenant shall pay the revised monthly estimate in accordance with the provisions of this Section 4.3.
 

4.4                       Reconciliation. Landlord shall deliver to Tenant within one hundred twenty (120) days after the end of each Lease Year, Landlord’s final
determination of the amount by which the Taxes for the Lease Year in question exceed the Base Taxes and shall submit such information to Tenant in a
written statement (“Landlord’s Final Tax Statement”). Section 29.3 of this Lease shall apply to Landlord’s delivery of Landlord’s Final Tax Statement. Upon
request from Tenant after Tenant’s receipt of Landlord’s Final Tax Statement, Landlord shall provide Tenant with a copy of the applicable tax bill (or other
reasonable evidence of the amount of the Taxes) for the applicable Lease Year. Each Landlord’s Final Tax Statement must reconcile the payments made by
Tenant in the Lease Year in question with Tenant’s Proportionate Share of the amount by which actual Taxes imposed for the period covered thereby exceed
Base Taxes. Any balance due to Landlord shall be paid by Tenant within twenty (20) days after Tenant’s receipt of Landlord’s Final Tax Statement; any
surplus due to Tenant shall be applied by Landlord against the next accruing monthly installment(s) of Additional Rent due under this Article 4. If the Term
has expired or has been terminated, Tenant shall pay the balance due to Landlord or, alternatively, Landlord shall refund the surplus to Tenant, whichever the
case may be, within twenty (20) days after Tenant’s receipt of Landlord’s Final Tax Statement; provided, however, that, if the Term terminated as a result of a
default by Tenant, then Landlord will have the right to retain such surplus to the extent Tenant owes Landlord any Basic Rent or Additional Rent.
 

4.5                       Refund of Taxes. Landlord will have the right, but not the obligation, to seek to obtain a lowering of the assessed valuation of the Property.
Landlord may employ whatever individuals and firms Landlord, in its sole judgment, deems necessary to undertake such endeavor. Tenant shall reasonably
cooperate with Landlord and its representatives in all such endeavors. If Landlord receives a refund of Taxes in respect of a Lease Year and if Tenant paid
Additional Rent based on the Taxes paid prior to the refund, Landlord shall first deduct from such
 

10

 
tax refund such actual and documented third party out-of-pocket expenses, including, but not limited to, reasonable attorneys fees and appraisal fees, incurred
in obtaining such tax refund, and out of the remaining balance of such tax refund, Landlord shall credit Tenant’s Proportionate Share of such refund against
the next accruing monthly installment(s) of Additional Rent, or if the Term has expired, Landlord shall pay to Tenant Tenant’s Proportionate Share of such
refund within twenty (20) days after receipt thereof by Landlord; provided, however, that (i) if the Term terminated as a result of a default by Tenant,
Landlord will have the right to retain Tenant’s Proportionate Share of the refund to the extent Tenant owes Landlord any Basic Rent or Additional Rent, and
(ii) Tenant’s Proportionate Share of such refund will in no event exceed the amount of Additional Rent actually paid by Tenant on account of the Taxes for the
Lease Year in question. Any expenses incurred by Landlord in contesting the validity or the amount of the assessed valuation of the Property or any Taxes, to
the extent not offset by a tax refund, will, for the purpose of computing the Additional Rent due Landlord or any credit due to Tenant hereunder, be included
as an item of Taxes for the tax year in which such contest is finally determined. Notwithstanding anything to the contrary contained in this Lease, Tenant will
have no right to contest or appeal the validity of any Taxes or the assessed valuation of the Property.
 

4.6                       Payment Pending Appeal. While proceedings for the reduction in assessed valuation for any year are pending, the computation and payment
of Tenant’s Proportionate Share of Taxes will be based upon the original assessments for such year.
 

4.7                       Taxes on Tenant’s Improvements. Tenant shall also pay to Landlord, upon demand, the amount of all increases in Taxes and/or all
assessments or impositions made, levied or assessed against or imposed upon the Property or any part thereof which are attributable to additions or
improvements in, on or about the Premises made by or on behalf of Tenant (but excluding the Finish Work) or which in whole or in part belong to Tenant.
 

4.8                       Survival. In no event will any adjustment in Tenant’s obligation to pay Additional Rent under this Article 4 result in a decrease in the Basic
Rent. Tenant’s obligation to pay Additional Rent, and Landlord’s obligation to credit and/or refund to Tenant any amount, pursuant to the provisions of this
Article 4, will survive the Termination Date.
 

4.9                       Bills and Statements. The provisions of Section 29.3 apply to Landlord’s Tax Statement.
 

4.10                Rent Tax. If an excise, transaction, sales, or privilege tax or other tax or imposition (other than Federal, state or local income or estate taxes)
is levied or assessed against Landlord or the Property on account of or measured by, in whole or in part, the Basic Rent and/or Additional Rent expressly
reserved hereunder as a substitute for or in addition to, in whole or in part, Taxes or if any assessments and/or taxes are levied or assessed against Landlord or
the Property on account of or as a result of the operation and/or existence of Tenant’s business, then Tenant shall pay to Landlord upon demand: (i) the
amount of such excise, transaction, sales or privilege tax or other tax or imposition lawfully assessed or imposed as a result of Landlord’s interests in this
Lease or of the Basic Rent and/or Additional Rent accruing under this Lease; and (ii) the amount of any assessments and/or taxes levied or assessed against
Landlord or the Property on account of or as a result of the operation and/or existence of Tenant’s business in the Property.
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ARTICLE 5

OPERATING EXPENSES
 

5.1                               Operating Expenses.
 

(a)                                 The Landlord’s CAM Expenses and the Insurance Expenses are collectively referred to as “Landlord’s Operating Expenses” and
shall be determined and paid in accordance with the provisions of this Article 5.
 

(b)                                 Tenant shall pay to Landlord, Tenant’s Proportionate Share of the amount by which Landlord’s CAM Expenses for any Lease Year
during the Term exceeds the Base CAM Expenses. Tenant’s Proportionate Share of Landlord’s CAM Expenses for less than a full Lease Year will be prorated.
 

(c)                                  Tenant shall pay to Landlord, Tenant’s Proportionate Share of the amount by which the Insurance Expenses for any Lease Year
during the Term exceeds the Base Insurance Expenses. Tenant’s Proportionate Share of the Insurance Expenses for less than a full Lease Year will be
prorated.
 

5.2                       Landlord’s Expense Statement. As soon as reasonably possible after the first day of the Lease Year following the Lease Year in which the
Base Period occurs and thereafter as soon as practical after each succeeding Lease Year during the Term, Landlord shall determine or estimate the amount by
which Landlord’s Operating Expenses for the Lease Year in question will exceed the Base Operating Expenses (“Landlord’s Estimated Operating
Expenses”) and shall submit such information to Tenant in a written statement (“Landlord’s Expense Statement”). Landlord shall use reasonable efforts to
issue Landlord’s Expense Statement within one hundred twenty (120) days following the end of each Lease Year. Subject to Section 29.3, Landlord’s failure
to render Landlord’s Expense Statement for any Lease Year will not prejudice Landlord’s right to thereafter render Landlord’s Expense Statement with respect
to such Lease Year or with respect to any other Lease Year, nor will the rendering of any Landlord’s Expense Statement prejudice Landlord’s right to
thereafter render a revised Landlord’s Expense Statement for the applicable Lease Year.
 

5.3                       Monthly Expense Payment. Commencing on the first Basic Rent Payment Date following the submission of Landlord’s Expense Statement
and continuing thereafter on each successive Basic Rent Payment Date until Landlord renders the next Landlord’s Expense Statement, Tenant shall pay to
Landlord on account of its obligation under Section 5.1, a sum (the “Monthly Expense Payment”) equal to one-twelfth (1/12) of Tenant’s Proportionate
Share of Landlord’s Estimated Operating Expenses for such Lease Year. Tenant’s first Monthly Expense Payment after receipt of Landlord’s Expense
Statement shall be accompanied by the payment of an amount equal to the product of the number of full months, if any, within the Lease Year which have
elapsed prior to such first Monthly Expense Payment, times the Monthly Expense Payment; minus any Additional Rent already paid by Tenant on account of
its obligation under Section 5.1 for such Lease Year. From time to time during any Lease Year, Landlord may revise the Landlord’s Expense Statement and
adjust Tenant’s Monthly Expense Payment to reflect Landlord’s revised estimate, in which event Tenant shall pay, along with the next monthly payment due,
the difference (if any) between the aggregate amount of Tenant’s Monthly Expense
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Payments theretofore made on account of its obligation under Section 5.1 for such Lease Year, and the amount which would have been payable by Tenant
during such Lease Year had Landlord billed Tenant for the revised Monthly Expense Payment for such prior elapsed months during such Lease Year.
Thereafter, Tenant shall pay the revised monthly estimate in accordance with the provisions of this Section 5.3.
 

5.4                       Reconciliation. Landlord shall deliver to Tenant, within one hundred twenty (120) days after the end of each Lease Year, Landlord’s final
determination of the amount by which the Landlord’s Operating Expenses for the Lease Year in question exceed the Base Operating Expenses and shall
submit such information to Tenant in a written statement (the “Annual Expense Reconciliation”). Section 29.3 of this Lease shall apply to Landlord’s
delivery of the Annual Expense Reconciliation. Each Annual Expense Reconciliation shall be a reasonably detailed statement containing a comparison of the
Base Operating Expenses and the Landlord’s Operating Expenses for the applicable Lease Year and shall reconcile the aggregate of all Monthly Expense
Payments made by Tenant in the Lease Year in question with Tenant’s Proportionate Share of the amount by which actual Landlord’s Operating Expenses for
the period covered thereby exceed Base Operating Expenses. Any balance due to Landlord shall be paid by Tenant within twenty (20) days after Tenant’s
receipt of the Annual Expense Reconciliation; any surplus due to Tenant shall be applied by Landlord against the next accruing monthly installment(s) of
Additional Rent due under this Article 5. If the Term has expired or has been terminated, Tenant shall pay the balance due to Landlord or, alternatively,
Landlord shall refund the surplus to Tenant, whichever the case may be, within twenty (20) days after Tenant’s receipt of the Annual Expense Reconciliation;
provided, however, that if the Term terminated as a result of a default by Tenant, then Landlord will have the right to retain such surplus to the extent Tenant
owes Landlord any Basic Rent or Additional Rent.
 

5.5                       Audit. For ninety (90) days following Landlord’s delivery to Tenant of the Annual Expense Reconciliation, Tenant will have the right,
during normal business hours and upon no less than five (5) days prior written notice to Landlord, to examine Landlord’s books and records for the purpose of
confirming Landlord’s Operating Expenses and Taxes have been incurred and paid and to confirm the accuracy of the Annual Expense Reconciliation. Tenant
will be deemed to have accepted the Annual Expense Reconciliation unless, within thirty (30) days after Tenant’s examination of Landlord’s books and
records, Tenant delivers an objection notice to Landlord specifying in reasonable detail why Tenant believes such Annual Expense Reconciliation is incorrect.
Notwithstanding anything to the contrary contained in this Section 5.5, Tenant will not be permitted to examine Landlord’s books and records or to dispute
any Annual Expense Reconciliation unless (i) Tenant has paid to Landlord all amounts due as shown on such Annual Expense Reconciliation, and (ii) Tenant
has signed a confidentiality agreement reasonably acceptable to Landlord. Tenant shall not engage the services of any legal counsel or other professional
consultant who charges for its services on a so-called contingency fee basis for the purpose of reviewing Landlord’s books and records.
 

5.6                       Survival. In no event will any adjustment in Tenant’s obligation to pay Additional Rent under this Article 5 result in a decrease in Basic
Rent. Tenant’s obligation to pay Additional Rent, and Landlord’s obligation to credit and/or refund to Tenant any amount, pursuant to this Article 5 will
survive the Termination Date.
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5.7                       Operating Expenses With Respect to Tenant. Tenant shall also pay to Landlord, as Additional Rent, within twenty (20) days after Tenant’s

receipt of demand therefor, the amount of any increase in Landlord’s Operating Expenses which is attributable to Tenant’s particular use or manner of use of



the Premises (as opposed to office use generally) or to any additions, improvements or alterations to the Premises made by or on behalf of Tenant (excluding
the Finish Work), which demand shall include reasonable evidence that such increase was attributable to the foregoing.
 

5.8                       Bills and Statements. The provisions of Section 29.3 apply to Landlord’s Expense Statement.
 

ARTICLE 6
ELECTRICITY

 
6.1                       Cost of Electricity. The electricity consumed in the Premises will be measured by direct meters, submeters, check meters or other measuring

devices which Landlord shall cause to be installed prior to the Commencement Date as part of the Finish Work. If direct meters are installed, Tenant shall be
responsible for payment of all charges directly to the utility company, such charges to include, without limitation, usage charges, installation charges, meter
reading charges and demand factors. If submeters or check meters are installed, from and after the Commencement Date, Tenant shall pay to Landlord, as
Additional Rent, within ten (10) days after receipt of Landlord’s bill therefor, an amount equal to the average actual cost of electrical service per kwh payable
by Landlord for the Building times Tenant’s consumption in the Premises as shown on said meter(s) plus an administrative fee for such reading and any tax in
connection with the resale of electricity by Landlord to Tenant. Landlord shall include in Landlord’s CAM Expenses the cost to read the submeters or check
meters. Bills for such electrical usage shall be rendered by Landlord at such times as Landlord may elect and the amounts shown on such bills shall be paid by
Tenant as Additional Rent within ten (10) days after receipt of such bills; provided, however, Landlord shall not render a bill for electric charges to Tenant
that reflects electric charges that were incurred by Tenant more than one (1) year prior to the date the bill was rendered. Landlord shall be responsible for
maintaining and repairing the submeters. During any period in which any submeters may be non-operational, Landlord shall have the right to determine
Tenant’s consumption of electricity by other reasonable means, including determinations on the basis of prior submeter readings or determinations based on a
survey conducted by a reputable third party engineer selected by Landlord.
 

6.2                       Tenant Not To Exceed Capacity. Tenant’s use of electric energy in the Premises shall not at any time exceed the capacity of any of the
electrical conductors and equipment in or otherwise serving the Premises. In order to insure that such capacity is not exceeded and to avert possible adverse
effect upon the Building electric service, Tenant shall not, without Landlord’s prior written consent, connect any fixtures, appliances or equipment to the
Building electric distribution system or make any alteration or addition to the electric system of the Premises. Any changes requested by Tenant shall be
subject to Section 7.4 hereof.
 

6.3                       Common Area Energy. From and after the Commencement Date, Tenant shall pay Landlord, within ten (10) days after delivery of a bill
therefor, Tenant’s Proportionate Share of the cost of the gas and electricity to operate the air cooling, heat and ventilation systems and
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any other systems of the Building (other than supplemental air cooling, heat and ventilation systems serving leasable space in the Building) and the cost of the
gas and electricity consumed in the Common Areas.
 

6.4                       Utility Deregulation. If permitted by law, Landlord will have the right to choose the service providers that deliver electricity to the Premises.
Tenant shall cooperate with Landlord and such service providers, including granting reasonable access to the electric lines, feeders, risers, wiring, and any
other machinery within the Premises. If the law prohibits Landlord from choosing the service providers that deliver electricity to the Premises, then Tenant’s
choice of such service providers is subject to Landlord’s prior written consent, which consent shall not be unreasonably withheld, delayed, conditioned or
denied and no such service provider will be permitted to deliver service to or otherwise affect the Building’s electric system without such consent.
 

6.5                       Landlord Not Liable. Except as provided in Section 9.10 below, Landlord will not be responsible for any loss, damage or expenses, and
Tenant will not be entitled to any rent abatement, diminution, setoff, or any other relief from its obligations hereunder, on account of any change in the
quantity or character of the electric service or any cessation or interruption of the supply of electricity to the Premises.
 

ARTICLE 7
MAINTENANCE; ALTERATIONS; REMOVAL OF TRADE FIXTURES

 
7.1                       Tenant’s Maintenance. Tenant shall, at its sole cost and expense, keep the Premises in good order and condition (except for ordinary wear

and tear and damage from casualty) and, except as provided in Section 7.2, shall make all non-structural repairs, alterations, renewals and replacements and
shall take such other action as may be necessary or appropriate to keep and maintain the Premises in good order and condition. Except as expressly provided
in this Lease, Landlord will not be obligated to maintain, alter or repair the Premises. All repairs made by Tenant must be at least equal in quality to the
original work.
 

7.2                       Landlord’s Repairs. Landlord shall promptly make all repairs and replacements to the foundation, the bearing walls, the structural columns
and beams, the exterior walls, the exterior windows and the roof of the Building, all mechanical, electrical, plumbing, HVAC systems within the Building
(other than supplemental HVAC units and the duct distribution systems within the Premises) and Common Areas; provided, however, subject to Section 14.2
hereof, that if such repairs and replacements (including repairs and replacements with respect to the Property) are necessitated by the intentional acts or
negligence of Tenant or Tenant’s Visitors, then Tenant shall reimburse Landlord, upon demand, for the reasonable cost thereof. The costs and expenses
incurred by Landlord in connection with such repairs and replacements will be included in Landlord’s Operating Expenses to the extent permitted by the
terms of this Lease. All repairs or maintenance required to be performed by Landlord hereunder shall be completed in compliance with all applicable Legal
Requirements.
 

7.3                       Requirements for Tenant’s Maintenance. All maintenance and repair, and each addition, improvement or alteration, performed by on behalf
of Tenant must be (a) completed expeditiously in a good and workmanlike manner, and in compliance with all applicable Legal
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Requirements and Insurance Requirements, (b) completed free and clear of all Liens, and (c) performed in a manner and by contractors reasonably approved
by Landlord to the extent such work involves any work to any electrical, mechanical, plumbing or other system of the Building, any work to the outside of the
Building, any work to the roof of the Building or any work to any structural element of the Building.



 
7.4                               Permitted Alterations. (a) Provided an Event of Default does not exist, Tenant may, upon prior written notice to Landlord and submission to

Landlord of plans and specifications therefor, make interior, non-structural additions, improvements or alterations to the Premises having an aggregate cost
not to exceed Fifty Thousand Dollars ($50,000.00) in the aggregate per Lease Year, so long as the same do not (i) require a building permit, (ii) affect, alter,
interfere with or disrupt any of the electrical, mechanical, plumbing or other system of the Building, (iii) affect the outside appearance of the Building,
(iv) affect the roof of the Building, or (v) affect any structural element of the Building.
 

(b)                                 Landlord’s Consent to Alterations. Tenant shall not make any addition, improvement or alteration outside the Premises or to the
Land or Building. In addition, Tenant shall not make any addition, improvement or alteration of the Premises having an aggregate cost in excess of
$50,000.00 per Lease Year or (i) requiring a building permit, (ii) affecting, altering, interfering with or disrupting any electrical, mechanical, plumbing or
other system of the Building, or (iii) affecting the outside appearance of the Building, the roof of the Building, the ingress to or the egress from the Premises
and/or any structural element of the Building (such work, “Major Work”), unless Tenant submits to Landlord detailed plans and specifications therefor and
Landlord approves such plans and specifications in writing (which approval will be at Landlord’s sole and absolute discretion). Tenant shall reimburse
Landlord, upon demand, for its actual and documented third party costs for reviewing any plans for the Major Work.
 

(c)                                  Contractors for Major Work. Notwithstanding anything contained in the Lease to the contrary, Landlord reserves the right to
require Tenant to use Landlord’s designated engineers and contractors in connection with any Major Work.
 

(d)                                 Completion. Upon the completion of any Major Work, Tenant shall deliver to Landlord “as-built” plans for such Major Work in a
form reasonably satisfactory to Landlord (i.e., in CAD form or such other electronic form as is then customary), and certificates of occupancy as required by
Legal Requirements (if applicable).
 

7.5                       Surrender of Alterations. (a) Subject to the provisions of this Section 7.5, each addition, improvement and alteration to the Premises (each a
“Tenant Improvement”) will, upon installation, become the property of Landlord and be deemed to be a part of the Premises unless, Landlord, by written
notice given to Tenant at least thirty (30) days prior to the Termination Date, elects to relinquish Landlord’s right thereto. If Landlord elects to relinquish
Landlord’s right to any Tenant Improvement, Tenant shall remove said Tenant Improvement, shall promptly repair any damage to the Premises or the
Building caused by said removal and shall restore the Premises and the Building to substantially the condition existing prior to the installation of said Tenant
Improvement; all such work shall be done prior to the Termination Date and in accordance with the provisions of this Lease. Notwithstanding anything to the
contrary contained herein, if at the time Tenant submits to Landlord any request for approval of any Tenant Improvement, Tenant
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also requests in writing that Landlord advise as to whether Tenant will be required to remove the Tenant Improvement prior to the end of the Term (which
request shall specifically reference this Section 7.5(a)), then, if Landlord approves the Tenant Improvement, Landlord shall notify Tenant simultaneously with
the approval notification as to whether or not Landlord will require Tenant to remove the Tenant Improvement.
 

(b)                                 Removal of Improvements. Tenant may install in, and remove from, the Premises any trade fixtures, equipment, machinery and
personal property belonging to Tenant (such trade fixtures, equipment, machinery and personal property will not become the property of Landlord), provided
that (i) Tenant shall repair all damage caused by such installation or removal; (ii) except as set forth in Article 35 hereof, Tenant shall not install any
equipment, machinery or other items on the roof of the Building or make any openings in the roof; and (iii) Tenant shall not install any equipment, machinery
or other items on the floor, walls or ceiling of the Premises that exceed the load bearing capacity or compromise the structural integrity of the floor, walls or
ceiling of the Premises.
 

ARTICLE 8
USE OF PREMISES

 
8.1                               Permitted Use. Tenant shall not use or permit the use of the Premises for any purpose other than the Permitted Use specified in the Basic

Lease Provisions. Landlord represents that Tenant’s Permitted Use does not violate any use restrictions or exclusive rights held by any other tenants in the
Building.
 

8.2                               Prohibited Uses. Tenant shall not use or permit the use of the Premises in any manner or for any purpose or do, bring or keep anything, or
permit anything to be done, brought or kept in the Premises that (a) violates any Legal Requirement or Insurance Requirement, (b) is reasonably likely to
overload the electrical or mechanical systems of the Building or exceed the design criteria, the structural integrity, character or appearance of the Building,
(c) in the reasonable judgment of Landlord, is reasonably likely to impair or interfere with the proper and economic heating or air conditioning of the
Building; or (d) in the reasonable judgment of Landlord, is reasonably likely to interfere with the use or occupancy of any portion of the Building outside of
the Premises by Landlord or any other tenant or occupant of the Building.
 

8.3                               Dispensing Food. Landlord consents to Tenant’s use of a kitchen area(s) within the Premises for the preparation and serving of food and
beverages and the use of any ice machine, refrigerator, coffee machines and microwave, in each case, in a manner consistent with pantry areas used in multi-
tenanted first class office buildings in northern New Jersey.
 

8.4                               Parking. (a) Subject to the terms of this Section 8.4, provided an Event of Default does not exist, Tenant will have the right during the Term
of this Lease (i) to park up to seventy one (71) cars in the parking area of the Property on a non-exclusive and non-reserved basis and (ii) to park five (5) cars
in the parking spaces designated on Schedule G on a reserved and exclusive basis. Any of the following actions by Tenant and/or Tenant’s Visitors, which are
not promptly remedied after notice, will be deemed a material default under this Lease: (i) the use of more parking spaces than that Tenant is permitted to use
under this Section 8.4; (ii) parking in spaces designated for the exclusive use of other parties, (iii) parking outside of marked parking
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spaces, (iv) the maintenance, repair or cleaning of any vehicle in the parking area, and (v) the violation of any other parking rules and regulations
promulgated by Landlord and notice of which have been provided to Tenant. If the number of parking spaces in the parking area of the Property is reduced by
circumstances beyond the reasonable control of Landlord, the number of spaces indicated in the Basic Lease Provisions will be reduced proportionately.



 
(b)                                 Landlord will have no liability for any damage to vehicles on the Property or for any loss of property from within such vehicles, or

for any injury suffered by Tenant’s employees or Tenant’s Visitors, except to the extent such loss, damage or injury is caused solely by the gross negligence or
willful misconduct of Landlord or its employees, agents or contractors. Tenant shall advise its employees, Tenant’s Visitors, and any subtenant’s employees of
the requirements of this Section 8.4 and Tenant shall be responsible for compliance by such parties with such requirements. If Tenant or Tenant’s Visitors park
illegally or in areas designated for use by others, or in driveways, fire lanes or areas not striped for general parking or otherwise violate any parking rules and
regulations promulgated by Landlord, then Landlord may, at Tenant’s sole cost and expense, tow such vehicles away from the Property and/or attach violation
notices to such vehicles. Any amount due from Tenant pursuant to this Article will be deemed Additional Rent and Tenant shall pay such amounts to
Landlord upon demand. Landlord reserves the right, from time to time, to assign and re-assign to Tenant and other tenants of the Building specific parking
spaces, and Tenant agrees to be bound thereby. Nothing contained herein shall be deemed to impose any obligation on Landlord to police the parking area.
 

8.5                       Permits, Licenses and Authorizations. Tenant shall obtain, at its sole cost and expense, all permits, licenses or authorizations of any nature
required in connection with the operation of Tenant’s business at the Premises.
 

ARTICLE 9
LANDLORD’S SERVICES

 
9.1                       Landlord’s Services. Provided Tenant is not in default under any of the provisions of this Lease beyond applicable notice and cure periods

provided herein, Landlord shall furnish to Tenant the services set forth in this Article 9 (the “Building Services”). Tenant acknowledges that Landlord is
required to furnish air cooling, heat and ventilation services (collectively, “HVAC Services”) during Building Hours; provided, however, Landlord shall only
be obligated to provide HVAC Services during Building Hours on a Saturday if Tenant requests such HVAC Services by notice prior to 12:00 PM on the on
the last Business Day preceding such Saturday, it being understood that there shall be no Extra Hours Charge for HVAC Services provided on a Saturday
during Building Hours. If Tenant desires HVAC Services outside Building Hours (such period referred to herein as “Extra Hours”), Landlord will provide
HVAC Services to Tenant during such Extra Hours provided that: (i) Tenant pays to Landlord a special charge (“Extra Hours Charge”), and (ii) Tenant’s
request for Extra Hours HVAC Services is received by Landlord prior to 12:00 PM on the day for which such Extra Hours HVAC Services are requested,
unless such day is a Saturday, Sunday or Building Holiday, in which case such request must be received prior to 12:00 PM on the last Business Day preceding
such Saturday, Sunday or Building Holiday. The Extra Hours Charge will be a standard hourly rate determined by Landlord from time to time. Without
limiting Landlord’s right to increase its charge for Extra
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Hours HVAC Services, the initial Extra Hours Charge will be $75.00 per hour per zone and is subject to a minimum two (2) hour billing period. Tenant shall
pay the Extra Hours Charge to Landlord within fifteen (15) days after receipt of a statement therefor.
 

9.2                       Elevators. Tenant will have the nonexclusive right to use passenger elevators in the Building, if applicable, to obtain access to the Premises
at all times, except during reasonable closures for breakdowns, repairs, or maintenance. Landlord will have no liability for any such closures. If the Building
has a freight elevator, Tenant may use it only during times reasonably approved in advance by Landlord.
 

9.3                       Heating and Air Cooling. Landlord shall furnish heat when and as required by law and air cooling during Building Hours when, in the
reasonable judgment of Landlord, it is required for the comfortable occupancy of the Premises. The HVAC equipment shall be capable of satisfying the
standards set forth on Schedule H. Landlord shall provide ventilation for the Premises during Building Hours. Tenant shall cooperate fully with Landlord and
abide by all regulations and requirements that Landlord reasonably prescribes for the proper functioning and protection of its heating, air cooling and
ventilation systems. Tenant shall not construct any partitions or other obstructions that interfere with Landlord’s access to Landlord’s mechanical installations,
including, but not limited to, air cooling, fans, ventilating and machine rooms and electrical closets, and ceiling and plenum installations. Tenant, its agents,
employees and contractors shall not enter any enclosures containing Landlord’s mechanical installations or tamper, adjust, touch or otherwise affect such
mechanical installations. Tenant shall keep all windows in the Premises closed when the air cooling system is in operation.
 

9.4                       Water. Landlord shall furnish adequate hot and cold water at standard Building temperatures to the Building for drinking, lavatory and
cleaning purposes, the cost of which shall be included in Landlord’s CAM Expenses.
 

9.5                       Common Area Maintenance. At all times during the Term, Landlord shall furnish electrical lighting, air cooling, heat and ventilation to the
Common Areas, the cost of which shall be paid in accordance with Section 6.4. In addition, during the Term Landlord shall be responsible to maintain the
Common Areas of the Building in good order and condition and shall be responsible for janitorial service to, and maintenance, repair and replacements of, the
Common Areas, the cost of which shall be included in Landlord’s CAM Expenses.
 

9.6                       Signage. At Tenant’s request, Landlord shall include Tenant’s name in the main Building directory. Tenant shall promptly reimburse
Landlord for the cost of any changes made to such listing at Tenant’s request. Subject to Landlord’s reasonable approval, Tenant shall have the right to install
Tenant’s standard sign, incorporating Tenant’s standard corporate fonts, colors and logos, on or about the entrance doors to the Premises; provided, however,
Landlord shall not withhold its approval for the design of the entry sign provided the design is substantially consistent with the design shown on Schedule I
annexed hereto.
 

9.7                       Office Cleaning. (a) (i) Landlord shall provide the janitorial services described on Schedule C attached hereto (“Janitorial Services”),
provided the Premises are kept in reasonable order by Tenant. Janitorial Services will not be provided on Saturdays, Sundays or Building Holidays. Landlord
will not be obligated to furnish Janitorial Services during any
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period in which Tenant is in default of any of its obligations under this Lease after notice and expiration of any applicable cure period.
 

(ii)                                  All janitorial personnel permitted to enter the Premises shall have had a criminal conviction background check performed
with respect to such person. After Landlord performs, or causes to be performed, or obtains a criminal background check on a particular janitorial personnel,
Landlord shall have no further obligation to perform, or cause to be performed, or obtain a background check against such person or to update or supplement



such background check. No janitorial personnel shall be permitted to enter the Premises if the criminal background check for such person discloses that such
person was convicted of a felony or any crime relating to theft, fraud, dishonesty or misappropriation of funds.
 

(b)                                 Special Cleaning Services. If Tenant requests special or more frequent cleaning and janitorial services (“Special Cleaning
Services”), Landlord may, upon reasonable advance notice by Tenant, elect to furnish such Special Cleaning Services and Tenant shall pay to Landlord,
within ten (10) days of being billed therefor, Landlord’s charge for providing such Special Cleaning Services. Special Cleaning Services include, but are not
limited to the following: (i) cleaning of permitted eating facilities (if any), including the removal of garbage therefrom, (ii) cleaning of computer centers,
including peripheral areas, (iii) cleaning of special equipment areas, kitchen areas, private toilets and locker rooms, medical centers and large scale
duplicating rooms (if any), (iv) cleaning of areas of special security, such as storage units, (v) consumable supplies for private toilet rooms, (vi) cleaning of
light fixtures, (vii) cleaning or shampooing of carpeting and the cleaning, waxing, refinishing and buffing of non-carpeted areas, (viii) stain removal,
(ix) painting, (x) removal of any refuse in excess of the amount ordinarily accumulated in routine office occupancy, as determined by Landlord.
 

(c)                                  Performance of Janitorial Services. Tenant shall grant Landlord’s cleaning personnel and contractors access to the Premises from
and after 5:30 PM on weekdays and at any time on Saturdays, Sundays and Building Holidays for the purpose of performing the Janitorial Services. Tenant
shall not hinder the performance of the Janitorial Services and, if Tenant does hinder the performance of the Janitorial Services, Landlord will have no
liability to Tenant on account thereof. Tenant shall supply adequate waste receptacles, cabinets and bookcases to prevent unreasonable hardship to Landlord in
discharging its obligations regarding Janitorial Services. If any Legal Requirement requires trash to be separated into different components before carting
(e.g., office paper, computer paper, newspaper, cans and bottles), Tenant shall comply with such requirements and shall supply adequate receptacles for each
such component at Tenant’s sole expense.
 

9.8                               Telecommunications. Subject to the Rules and Regulations of Landlord and any applicable telecommunications provider, Tenant will have
access to the existing telecommunications system in the Building, if any. Tenant hereby acknowledges that the telecommunications system has been installed
and is operated by a third-party provider, not Landlord. Landlord makes no representations or warranties with respect to the telecommunications system.
Tenant acknowledges that telecommunications service may be suspended or reduced by reason of repairs, alterations, improvements, accidents, or other
causes beyond the reasonable control of Landlord. Any such interruption or suspension of services will not be deemed an eviction or disturbance of Tenant’s
use and possession of the Premises, nor
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render Landlord liable to Tenant for damages by abatement of rent or otherwise, nor relieve Tenant of any of its obligations under this Lease. Tenant shall
contract directly with the company providing telecommunications services to the Premises. Tenant shall pay all charges for telecommunications services
before any interest or penalties are added thereto and shall furnish to Landlord, upon request, satisfactory proof of payment.
 

9.9                               Interruption of Services. Landlord reserves the right to suspend the Building Services on account of fire, storm, explosion, strike, lockout,
labor dispute, casualty or accident, acts of God, riot, war, terrorism, interference by civil or military authorities, or any other cause beyond Landlord’s control
or for emergency, inspection, cleaning, repairs, replacement, alterations or improvements that Landlord reasonably deems desirable or necessary. Landlord
shall use reasonable efforts to restore any Building Services suspended pursuant to this Section 9.9. Landlord will not be liable to Tenant for any costs,
expenses or damages incurred by Tenant as a result of any failure to furnish any Building Services and such failure will not (i) be construed as a constructive
eviction or eviction of Tenant, (ii) excuse Tenant from the performance of any of its obligations hereunder, or (iii) entitle Tenant to any abatement or offset
against Basic Rent or Additional Rent except as provided in Section 9.10 below. In addition, no deduction from Basic Rent or Additional Rent will be
permitted on account of any Building Services used by Tenant.
 

9.10                        Abatement. Notwithstanding anything to the contrary contained in this Lease, if, as a result of the negligent acts or willful misconduct of
Landlord or Landlord’s employees, contractors, or agents, (i) there is a cessation or interruption in the supply of electricity to the Premises or any other utility
service to the Premises and (ii) as a result of the cessation or interruption Tenant is unable to use, and actually ceases using, all or any material part of the
Premises for the conduct of its business for five (5) or more consecutive Business Days after Tenant gives Landlord notice of the cessation or interruption,
then the Basic Rent and Additional Rent shall be equitably abated during the period from the sixth (6 ) consecutive Business Day to the earlier to occur of
(x) the date on which such cessation or interruption ceases or (y) the date on which Tenant resumes using the Premises or the affected portion of the Premises
for the conduct of business.
 

9.11                        Energy Conservation. Landlord and Tenant shall comply with all mandatory and voluntary energy conservation controls and requirements
imposed or instituted by the federal, state or local governments and applicable to office buildings, or as may be reasonably required to operate the Building as
an office building comparable to equivalent facilities in the county in which the Property is located. These controls and requirements may include, without
being limited to, controls on the permitted range of temperature settings in office buildings and curtailment of the volume of energy consumed or the hours of
operation of the Building. Any terms or conditions of this Lease that conflict with such controls and requirements will be suspended for the duration of such
controls and requirements. Compliance with such controls and requirements will not be considered an eviction, actual or constructive, of Tenant from the
Premises and will not entitle Tenant to terminate this Lease or to an abatement of any Basic Rent or Additional Rent.
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ARTICLE 10

COMPLIANCE WITH REQUIREMENTS
 

10.1                        Compliance. Tenant shall (i) comply with all Legal Requirements and Insurance Requirements applicable to the Premises or Tenant’s use
thereof, and (ii) maintain and comply with all permits, licenses and other authorizations required by any governmental authority for Tenant’s use of the
Premises and for the proper operation, maintenance and repair of the Premises. Landlord shall, at no cost to Landlord, join in any application for any permit
or authorization with respect to Legal Requirements if such joinder is necessary. If any structural repairs or replacements are required in order for Tenant to
comply with its obligations under this Section 10.1, Landlord shall perform such repairs or replacements and Tenant shall, upon demand, reimburse Landlord
for the costs and expenses incurred by Landlord in connection with such repairs or replacements.
 

10.2                        Increases in Insurance Premiums. Tenant shall not do, or permit to be done, anything in or to the Premises, or keep anything in the Premises
that increases the cost of any insurance maintained by Landlord. Tenant shall, upon demand, pay to Landlord any such increase in insurance premiums and

th



any other costs incurred by Landlord as result of the negligence or willful action of Tenant or Tenant’s Visitors.
 

ARTICLE 11
COMPLIANCE WITH ENVIRONMENTAL LAWS

 
11.1                        Environmental Laws. Tenant shall comply, at its sole cost and expense, with all Environmental Laws in connection with Tenant’s use and

occupancy of the Premises; provided, however, that the provisions of this Article 11 will not obligate Tenant to comply with the Environmental Laws if such
compliance is required solely as a result of the occurrence of a release, spill, discharge or other event before the Commencement Date (“Pre-Existing
Condition”), or if such release, spill, discharge or other event was not caused by the act, negligence or omission of Tenant or Tenant’s Visitors (“Third Party
Discharge”).
 

11.2                        Copies of Environmental Documents. Tenant shall deliver promptly to Landlord a true and complete copy of any correspondence, notice,
report, sampling, test, finding, declaration, submission, order, complaint, citation or any other instrument, document, agreement and/or information submitted
to, or received from, any governmental entity, department or agency in connection with any Environmental Law relating to or affecting the Premises.
 

11.3                        Hazardous Substances and Hazardous Wastes. Tenant shall not cause or permit any “hazardous substance” or “hazardous waste” (as such
terms are defined in Environmental Laws, including, without limitation, ISRA) to be kept in the Premises, except for de minimus quantities of cleaning
supplies, medicines and other materials used by Tenant in the ordinary course of its business and in accordance with all Legal Requirements. Tenant shall not
engage in, or permit any other person or entity to engage in, any activity, operation or business in the Premises that involves the generation, manufacture,
refining, transportation, treatment, storage, handling or disposal of hazardous substances or hazardous wastes.
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11.4                        Discharge. (a) If a release, spill or discharge of a hazardous substance or a hazardous waste occurs on or from the Property and/or Premises

resulting directly from an act, negligence or omission of Tenant or Tenant’s Visitors and not a Third Party Discharge (“Tenant Discharge”), Tenant shall give
Landlord immediate oral and written notice of such release, spill and/or discharge, setting forth in reasonable detail all relevant facts, including, without
limitation, a copy of (i) any notice of a violation, or a potential or alleged violation, of any Environmental Law received by Tenant or any subtenant or other
occupant of the Premises; (ii) any inquiry, investigation, enforcement, cleanup, removal, or other action instituted or threatened against Tenant or any
subtenant or other occupant of the Premises; (iii) any claim instituted or threatened against Tenant or any subtenant or other occupant of the Premises; and
(iv) any notice of the restriction, suspension, or loss of any environmental operating permit by Tenant or any subtenant or other occupant of the Premises. If a
release, spill or discharge arises out of or relates to Tenant’s use and occupancy of the Premises, or if a release, spill or discharge is caused by the act,
negligence or omission of Tenant or Tenant’s Visitors, then Tenant shall pay all costs and expenses relating to compliance with applicable Environmental
Laws (including, without limitation, the costs and expenses of site investigations and the removal and remediation of such hazardous substance or hazardous
waste).
 

(b)                                 Landlord’s Cleanup Rights. Without relieving Tenant of its obligations under this Lease and without waiving any default by Tenant
under this Lease, Landlord will have the right, but not the obligation, to take such action as Landlord deems necessary or advisable to investigate or remove
any hazardous substance or hazardous waste, or to investigate, cleanup, resolve or minimize the impact of or otherwise deal with any release, spill or
discharge of any hazardous substance or hazardous waste on or from the Property. If the need for such investigation or removal of any hazardous substance or
hazardous waste, or for the investigation or cleanup of a release, spill or discharge arises from a Tenant Discharge, or if the need for investigation or removal
of such hazardous substance or hazardous waste, or for investigation or cleanup of any release, spill or discharge is caused by the act, negligence or omission
of Tenant or Tenant’s Visitors, then Tenant shall, on demand, pay to Landlord all actual and documented third party out-of-pocket costs and expenses incurred
by Landlord in connection with any action taken in connection therewith by Landlord.
 

11.5                        ISRA. (a) If Tenant’s operations at the Premises now or hereafter qualify the Premises as an “Industrial Establishment” (as defined under
ISRA) or are subject to the provisions of any other Environmental Law, then Tenant agrees to comply, at its sole cost and expense, with all requirements of
ISRA and any other applicable Environmental Law to the satisfaction of the licensed site remediation professional and the governmental entity, department or
agency having jurisdiction over such matters (including, but not limited to, performing site investigations and performing any removal and remediation if and
to the extent required in connection therewith) in connection with (i) the occurrence of the Termination Date, (ii) any termination of this Lease prior to the
Termination Date, (iii) any closure, transfer or consolidation of Tenant’s operations at the Premises, (iv) any change in the ownership or control of Tenant,
(v) any permitted assignment of this Lease or permitted sublease of all or part of the Premises or (vi) any other action by Tenant which triggers ISRA or any
other Environmental Law. Notwithstanding the forgoing, Tenant shall not be permitted, without Landlord’s approval (which may be withheld in its sole
discretion) to subject the Property (or any portion thereof) to
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any use restriction, deed notice or any other encumbrance or obligation or to impose any engineering or institutional control with respect to the Property (or
any portion thereof).
 

(b)                                 Compliance with ISRA. Tenant further agrees to implement and execute all of the provisions of this section in a timely manner so
as to coincide with the termination of this Lease or to coincide with the vacating of the Premises by Tenant at any time during the term of this Lease. In
connection with subsection (a) above, if, with respect to ISRA, Tenant fails to obtain an unconditional final remediation document (as defined in ISRA) from
the New Jersey Department of Environmental Protection (“NJDEP”) or a New Jersey Licensed Site Remediation Professional (as defined in ISRA), as the
case may be, and evidence reasonably satisfactory to Landlord that all conditions to the effectiveness of such final remediation document have been fully
satisfied (including, for example, evidence that the document has been executed and delivered by all required parties and, if applicable, filed with NJDEP); or
if Tenant fails to otherwise comply with the provisions of ISRA prior to the Termination Date if ISRA is applicable; or if, with respect to any other
Environmental Law, Tenant fails to fully comply with the applicable provisions of such other Environmental Law prior to the Termination Date, then in any
of the foregoing cases, Tenant will be deemed to be a holdover tenant and shall pay rent at the rate set forth in Section 24.3 and shall continue to diligently
pursue compliance with ISRA and/or such other Environmental Law. Upon Tenant’s full compliance with the provisions of ISRA or of such other
Environmental Law, Tenant shall deliver possession of the Premises to Landlord in accordance with the provisions of this Lease and such holdover rent shall
be adjusted as of said date. Notwithstanding the foregoing, if Tenant’s non-compliance with ISRA or such other Environmental Law as of the Termination
Date will not materially interfere with the use of the Premises and will not adversely affect marketing of the Premises or other portions of the Building for



lease to “class A” office space tenants at rental rates equivalent to those then being charged by landlords for comparable space in other “class A” multi-
tenant office buildings in northern New Jersey, and provided Tenant has otherwise surrendered the Premises in accordance with its obligations under this
Lease, then Tenant shall not be deemed a holdover tenant and shall not be required to pay rent at the rate set forth in Section 24.3. The immediately preceding
sentence shall not be deemed or construed to relieve Tenant of its obligation, if any, to fully comply with ISRA or the other Environmental Law. Without
limiting Tenant’s obligations hereunder, if NJDEP commences an audit with respect to, or otherwise challenges or disapproves, any final remediation
document, then Tenant shall take all actions required by NJDEP and the LSRP to comply with the provisions of ISRA in connection therewith; provided,
however, Tenant shall not be permitted, without Landlord’s approval (which may be withheld in its sole discretion) to subject the Property (or any portion
thereof) to any use restriction, deed notice or any other encumbrance or obligation or to impose any engineering or institutional control with respect to the
Property (or any portion thereof).
 

11.6                        Landlord’s ISRA Compliance. (a) In connection with (i) any sale or other disposition of all or part of Landlord’s interest in the Property,
(ii) any change in the ownership or control of Landlord, (iii) any foreclosure or (iv) any other action by Landlord which triggers ISRA or any other
Environmental Law, Landlord shall comply, at its sole cost and expense, with all requirements of ISRA and such other applicable Environmental Law;
provided, however, that if any site investigation is required as a result of Tenant’s use of the Premises or a release, spill or discharge of a hazardous substance
or hazardous waste caused by the act, negligence or omission of Tenant or Tenant’s Visitors, then Tenant shall pay all actual and documented third
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party out-of-pocket costs associated with such site investigation and, if any removal and remediation is required as a result of the presence of a hazardous
substance or hazardous waste, or any release, spill or discharge of a hazardous substance or hazardous waste caused by the act, negligence or omission of
Tenant or Tenant’s Visitors, then Tenant shall, upon demand by Landlord, pay all actual and documented third party out-of-pocket costs associated with such
removal and remediation.
 

(b)                                 Tenant’s Cooperation. If, in order to comply with any Environmental Law, Landlord reasonably requires any affidavits,
certifications or other information from Tenant, Tenant shall, at no charge to Landlord, to the extent such information is within Tenant’s possession deliver the
same to Landlord within five (5) Business Days of Landlord’s request therefor.
 

11.7                        Notices. If Landlord has given to Tenant the name and address of any holder of an Underlying Encumbrance, Tenant agrees to send to said
holder a photocopy of those items given to Landlord pursuant to the provisions of Section 11.2.
 

11.8                        Survival. Tenant’s obligations under this Article 11 shall survive the expiration or earlier termination of this Lease.
 

11.9                        North American Industry Classification System. Tenant hereby represents and warrants to Landlord that Tenant’s operations at the Premises
will at all times have the following North American Industry Classification System (“NAICS”) code: 561110.
 

ARTICLE 12
DISCHARGE OF LIENS

 
Within fifteen (15) days after receipt of notice thereof, Tenant shall discharge (by payment or bond or otherwise) any Lien on the Property, the Basic

Rent, Additional Rent or any other sums payable under this Lease caused by or arising out of Tenant’s acts or Tenant’s failure to perform any obligation under
this Lease.
 

ARTICLE 13
PERMITTED CONTESTS

 
Tenant may, by appropriate proceedings, contest the amount, validity or application of any Legal Requirement which Tenant is obligated to comply

with or any Lien which Tenant is obligated to discharge, provided that (a) such proceedings suspend the collection thereof, (b) no part of the Premises, Basic
Rent or Additional Rent or any other sum payable hereunder is subject to loss, sale or forfeiture during such proceedings, (c) Landlord is not subject to any
civil or criminal liability for failure to pay or perform, as the case may be, (d) Tenant furnishes such security as may be required in the proceedings or
reasonably requested by Landlord, (e) such proceedings do not affect the payment of Basic Rent, Additional Rent or any other sum payable to Landlord
hereunder or prevent Tenant from using the Premises for its intended purposes, and (f) Tenant notifies Landlord of such proceedings not less than ten
(10) days prior to the commencement thereof and describes such proceedings in reasonable detail. Tenant shall conduct all such contests in good faith and
with due diligence and shall, promptly after the determination of such contest, pay all amounts required to be paid by Tenant.
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ARTICLE 14

INSURANCE; INDEMNIFICATION
 

14.1                        Tenant’s Insurance. (a) Tenant shall obtain, and shall keep in full force and effect, the following insurance, with insurers that are authorized
to do business in the State of New Jersey and are rated at least A (Class X) in Best’s Key Rating Guide:
 

(i)                                     Commercial general liability insurance, which shall include premises liability, contractual liability covering Tenant’s
indemnity obligations under this Lease (to the extent covered as an Insured Contract in a standard ISO GCL Policy), fire legal liability, personal & advertising
injury and products/completed operations coverage. The policy shall insure against claims for bodily injury, personal injury, death or property damage
occurring on, in or about the Premises with limits of $1,000,000.00 per occurrence and $2,000,000.00 in the aggregate.
 

(ii)                                  Special form (“all risk”) property insurance, insuring all equipment, trade fixtures, inventory, fixtures and personal
property and any alterations, additions and improvements installed by Tenant, located on or in the Premises with an agreed endorsement amount equal to the
full replacement value of such property.
 



(iii)                               Workers’ compensation insurance as required by applicable laws of the State in which the Premises is located, including
employers’ liability insurance with limits of: (x) $100,000.00 per accident; (y) $500,000.00 disease, policy limit; and (z) $100,000.00 disease, each employee.
 

(iv)                              Business interruption insurance with limits of not less than the amount necessary to cover continuing expenses including
rents for at least one (1) year.
 

(v)                                 Excess or umbrella liability insurance with limits of $10,000,000.00 per occurrence and in the aggregate providing
coverage excess and follow-form of the primary general and employer’s liability insurances required hereto.
 

(vi)                              Upon sixty (60) days prior notice from Landlord, such other insurance or higher limits as Landlord deems reasonably
necessary and prudent provided such insurance or higher limits is customarily required by Landlords of first class buildings in northern New Jersey or as may
be required by any Lender or Master Landlord.
 

(vii)                           In addition to the above aforementioned insurances, and during any such time as any alterations or work is being
performed at the Premises (except that work being performed by Landlord or on behalf of Landlord), Tenant, at its sole cost and expense, shall carry, or shall
cause to be carried and shall deliver to Landlord at least ten (10) days prior to commencement of any such alteration or work, evidence of insurance with
respect to (a) workers’ compensation insurance covering all persons employed in connection with the proposed alteration or work in statutory limits,
(b) general/excess liability insurance, in an amount commensurate with the work to be performed but not less than $2,000,000.00 per occurrence and in the
aggregate, for ongoing and completed operations insuring against bodily injury and property damage and naming all additional insured parties as outlined
below and required of Tenant and shall include a waiver of subrogation in favor of such parties, and (c)
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builders’ risk insurance, to the extent such alterations or work may require, on a completed value form including permission to occupy, covering all physical
loss or damages, in an amount and kind reasonably satisfactory to Landlord.
 

(b)                                 Policy Requirements. The policies of insurance required to be maintained by Tenant pursuant to this Section 14.1 must be written
as primary policy coverage and not contributing with, or in excess of, any coverage carried by Landlord. All policies must name Tenant as the named insured
party and, except for worker’s compensation and property insurance, all policies shall name as additional insureds for on-going and completed operations
(i) Landlord, (ii) Normandy Real Estate Partners, LLC, (iii) Normandy Real Estate Management Co., LLC, (iv) the holder(s) of any mortgage(s) encumbering
the Premises, and all of their respective affiliates, members, officers, employees, agents and representatives, managing agents and premises owners provided
such names and their interests are first provided to Tenant in writing, and (v) other designees of Landlord and its successors as the interest of such designees
shall appear. In addition, Tenant agrees and shall provide thirty (30) days’ prior written notice of suspension, cancellation, termination, or non-renewal of
coverage to Landlord. Tenant shall not self-insure for any insurance coverage required to be carried by Tenant under this Lease. The deductible for any
insurance policy required hereunder must not exceed $10,000.00. Tenant shall have the right to provide the insurance coverage required under this Lease
through a blanket policy, provided such blanket policy expressly affords coverage to the Premises and to Landlord as required by this Lease.
 

(c)                                  Certificates of Insurance. Prior to the Commencement Date, Tenant shall deliver to Landlord certificates of insurance evidencing
all insurance Tenant is obligated to carry under this Lease, together with a copy of the endorsement(s), specifically, including, but not limited to, Waiver of
Rights to Recover From Others, and Additional Insureds (on-going and completed operations) endorsements. Within ten (10) days prior to the expiration of
any such insurance, Tenant shall deliver to Landlord certificates of insurance evidencing the renewal of such insurance. Tenant’s certificates of insurance must
be on: (i) Acord Form 27 with respect to property insurance; and (ii) Acord Form 25-S with respect to liability insurance or, in each case, on successor forms,
and in any event state as the certificate holder: Compliance Services Corporation, on behalf of Normandy Real Estate Partners, LLC, P.O. Box 2750,
Montgomery Village, MD 20886.
 

(d)                                 Tenant’s Failure to Maintain Insurance. If Tenant fails to maintain the insurance required by this Lease, Landlord may, but shall not
be obligated to, obtain, and pay the premiums for, such insurance. Upon demand, Tenant shall pay to Landlord all amounts paid by Landlord pursuant to this
Section 14.1(e).
 

14.2                Waivers and Waiver of Subrogation. Landlord and Tenant agree to have all property insurance policies which are required to be carried by
either of them hereunder endorsed to provide that the insurer waives all rights of subrogation which such insurer might have against the other party and
Landlord’s mortgagee, if any. By this clause, the parties intend and hereby agree that the risk of loss or damage to property shall be borne by the parties’
insurance carriers. It is hereby agreed that Landlord and Tenant shall look solely to, and seek recovery from, only their respective insurance carriers in the
event a loss is sustained for which property insurance is carried or is required to be carried under this Lease. Without limiting any release or waiver of
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liability or recovery contained in any other Section of this Lease but rather in confirmation and furtherance thereof, Landlord waives all claims for recovery
from Tenant, and Tenant waives all claims for recovery from Landlord, and their respective agents, partners and employees, for any loss or damage to any of
its property insured under the insurance policies required hereunder. The provisions of this Section 14.2 will survive the expiration or earlier termination of
this Lease.
 

14.3                Indemnification. Tenant hereby indemnifies, and shall pay, protect and hold harmless Landlord from and against all liabilities, losses,
claims, demands, costs, expenses (including reasonable attorneys’ fees and expenses) and judgments of any nature, (except to the extent Landlord is
compensated by insurance maintained by Landlord or Tenant hereunder, or to the extent Landlord would have been compensated by insurance if Landlord
was maintaining the insurance required to be maintained by Landlord under Section 14.4, and except for such of the foregoing as arise from the gross
negligence or willful misconduct of Landlord, its agents, servants or employees), arising, or alleged to arise, from or in connection with (i) any injury to, or
the death of, any person or loss or damage to property on or about the Premises, (ii) any violation of any Legal Requirement or Insurance Requirement by
Tenant or Tenant’s Visitors, (iii) performance of any labor or services or the furnishing of any materials or other property in respect of the Premises,
(iv) Tenant’s occupancy of the Premises, (including, but not limited to, statutory liability and liability under workers’ compensation laws), (v) any breach or
default in the performance of any obligation on Tenant’s part to be performed under the terms of this Lease, and (vi) any act or omission of Tenant or Tenant’s
Visitors. Tenant shall, at its sole cost and expense, defend any action, suit or proceeding brought against Landlord by reason of any such occurrence with



independent counsel selected by Tenant and reasonably acceptable to Landlord. The obligations of Tenant under this Section 14.3 will survive the expiration
or earlier termination of this Lease.
 

14.4                Landlord’s Insurance. Landlord shall, at all times during the Term, procure and continue in force (i) commercial general liability insurance
covering the Common Areas and Landlord’s indemnity obligations (to the extent normally available in a commercial general liability policy) set forth herein
at limits no less than those required by Landlord’s mortgagee, and (ii) Special Form “All Risk” property insurance covering the full replacement cost of the
Building with no coinsurance limitation and including all coverages and perils as required by Landlord’s mortgagee.
 

14.5                No Claims. Tenant shall not make any claim against Landlord for (a) any damage to, or loss of, any property of Tenant or any other person,
(b) business interruption or consequential damages, or (c) any acts or omissions of any other tenants in the Building or on the Property. Tenant hereby waives
all of claims against Landlord with respect to the foregoing. The provisions of this Section 14.4 will survive the expiration or earlier termination of this Lease.
 

ARTICLE 15
ESTOPPEL CERTIFICATES

 
15.1                Estoppel Certificates. Upon not less than twenty (20) days’ prior notice by Landlord, Tenant shall execute and deliver to Landlord a

statement certifying (i) the Commencement Date, Basic Rent Commencement Date and the Adjustment Date, (ii) the Termination Date, (iii) the dates of any
amendments or modifications to this Lease, (iv) that this
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Lease was properly executed by Tenant and is in full force and effect without amendment or modification, or, alternatively, that this Lease and all
amendments and modifications have been properly executed by Tenant and are in full force and effect, (v) the current annual Basic Rent, the current monthly
installments of Basic Rent and the date on which Tenant’s obligation to pay Basic Rent commenced, (vi) the current monthly installment of Additional Rent
for Taxes and Landlord’s Operating Expenses, (vii) the date to which Basic Rent and Additional Rent have been paid, (viii) the amount of the security
deposit, if any, (ix) if applicable, that all work to be done to the Premises by Landlord has been completed in accordance with this Lease and has been
accepted by Tenant, except as specifically provided in the estoppel certificate, (x) that no installment of Basic Rent or Additional Rent has been paid more
than thirty (30) days in advance, (xi) that Tenant is not in arrears in the payment of any Basic Rent or Additional Rent, (xii) that, to Tenant’s knowledge,
neither party to this Lease is in default in the keeping, observance or performance of any covenant, agreement, provision or condition contained in this Lease
and no event has occurred which, with the giving of notice or the passage of time, or both, would result in a default by either party, except as specifically
provided in the estoppel certificate, (xiii) that, to Tenant’s knowledge, Tenant has no existing defenses, offsets, liens, claims or credits against the Basic Rent
or Additional Rent or against enforcement of this Lease by Landlord, except as specifically provided in the estoppel certificate, (xiv) that Tenant has not been
granted any options or rights of first refusal to extend the Term, to lease additional space, to terminate this Lease before the Termination Date or to purchase
the Premises, except as specifically provided in this Lease, (xv) that Tenant has not received any notice of uncured violation of any Legal Requirement or
Insurance Requirement relating to the Building or the Premises, except as specifically provided in the estoppel certificate, (xvi) that Tenant has not assigned
this Lease or sublet all or any portion of the Premises, except as specifically provided in the estoppel certificate, (xvii) that no “hazardous substances” or
“hazardous wastes” have been generated, manufactured, refined, transported, treated, stored, handled, disposed or spilled on or about the Premises, and
(xviii) such other matters as reasonably requested by Landlord. Tenant hereby acknowledges and agrees that such statement may be relied upon by any
mortgagee, or any prospective purchaser, tenant, mortgagee or assignee of any mortgage, of the Premises or any part thereof or any purchaser of an equity
interest in Landlord.
 

15.2                Tenant’s Failure to Execute Estoppel Certificate. If Tenant fails or otherwise refuses to execute an estoppel certificate in accordance with
Section 15.1, then Landlord shall have the right to deliver to Tenant a notice in accordance with the terms of this Lease stating that Tenant has failed to timely
deliver the estoppel certificate pursuant to Section 15.1, together with a fully completed estoppel certificate. If Tenant fails to deliver to Landlord an executed
estoppel certificate satisfying the criteria set forth in Section 15.1 within five (5) days after the delivery of such notice, then Tenant shall be deemed to be
estopped from raising any claims which are contrary to the statements set forth in the estoppel certificate delivered by Landlord.
 

ARTICLE 16
ASSIGNMENT AND SUBLETTING

 
16.1                Prohibition. Except as otherwise expressly provided in this Article 16, Tenant shall not sell, assign, transfer, hypothecate, mortgage,

encumber, grant concessions or licenses, sublet, or otherwise dispose of any interest in this Lease or the Premises, by operation of law or otherwise, without
Landlord’s prior written consent, which consent for any sublease or
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assignment in accordance with this Lease shall not be unreasonably withheld, conditioned, delayed or denied. Any consent granted by Landlord in any
instance will not be construed to constitute a consent with respect to any other instance or request. If the Premises or any part thereof are sublet, used, or
occupied by anyone other than Tenant, or if this Lease is assigned by Tenant, Landlord will have the right to collect rent from the assignee, subtenant, user or
occupant, but no such assignment, subletting, use, occupancy or collection will be deemed (i) a waiver of any of Landlord’s rights or Tenant’s obligations
under this Article 16, (ii) the acceptance of such assignee, subtenant, user or occupant as tenant, or (iii) a release of Tenant from the performance of any its
obligations under this Lease.
 

16.2                        Tenant’s Notice. If Tenant desires to sublet the Premises or assign this Lease, Tenant shall submit to Landlord a written notice (“Tenant’s
Notice”) setting forth in reasonable detail:
 

(a)                                 the name and address of the proposed subtenant or assignee;
 

(b)                                 the terms and conditions of the proposed subletting or assignment (including the proposed commencement date of the sublease or
the effective date of the assignment, which must be at least thirty (30) days after Tenant’s Notice is delivered to Landlord);
 

(c)                                  the nature and character of the business of the proposed subtenant or assignee;



 
(d)                                 banking, financial, and other credit information relating to the proposed subtenant or assignee in reasonably sufficient detail to

enable Landlord to determine the proposed subtenant’s or assignee’s financial responsibility; and
 

(e)                                  in the case of a subletting, complete plans and specifications for any work to be done in the Premises to be sublet.
 

16.3                        Landlord’s Response. Within thirty (30) days after Landlord’s receipt of Tenant’s Notice, Landlord shall notify Tenant whether Landlord
(i) consents to the proposed sublet or assignment, (ii) does not consent to the proposed sublet or assignment, or (iii) elects to exercise its recapture right, as
described in Section 16.5. Without limiting other reasons for which Landlord may withhold its consent, Landlord will have the right to withhold its consent to
the proposed sublease or assignment if (1) the proposed assignee’s financial condition is not, in the reasonable judgment of Landlord, sufficient to cover the
obligations under this Lease assumed by such party, (2) Tenant is offering to sublet or assign space at a rate that is below the then market rate being charged
by Landlord for space of like availability and quantity, (3) the proposed sublease or assignment would be to an existing tenant, subtenant or other occupant of
the Building (or to any subsidiary or affiliate of the foregoing) and Landlord has available space of comparable size in the Building at the time of the
proposed assignment or sublet, (4) the proposed sublease or assignment would be to any prospective tenant (or to a subsidiary or affiliate thereof) with whom
Landlord has negotiated for the leasing of space in the Building or any other building owned by Landlord or an affiliate of Landlord during the six (6) month
period prior to Landlord’s receipt of Tenant’s Notice, (5) the business of the proposed subtenant or
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assignee is not compatible with the type of occupancy of the Building, or such business will create a material increase in use of the facilities of the Building,
(6) the business of the proposed subtenant or assignee, as determined by its North American Industry Classification System code, would make it subject to the
provisions of ISRA, or (7) the proposed sublease or assignment is reasonably likely to adversely affect the quality or marketability of either the rentable area
or the Building.
 

16.4                Requirements. In addition to the foregoing requirements,
 

(a)                                 no assignment or sublease will be permitted if, at the effective date of such assignment or sublease, Tenant is in default under any
monetary obligation under this Lease or is in default under any non-monetary obligation of which Tenant has been given written notice;
 

(b)                                 no assignment or sublease will be permitted unless Tenant agrees, at the time of the proposed assignment or sublease and in
Tenant’s Notice, to pay to Landlord, immediately upon receipt thereof, fifty percent (50%) of all Net Rental Proceeds;
 

(c)                                  Tenant shall not advertise in any publication, flyer or electronic communication any sublease or assignment at a rate that is below
the then market rate being charged by Landlord for space of like availability and quantity; and
 

(d)                                 Tenant shall pay Landlord within ten (10) days after demand, as Additional Rent, all reasonable costs and expenses incurred or
paid by Landlord in connection with any proposed assignment or subletting, including, without limitation, the costs of making investigations as to the
acceptability of the proposed assignee or sublessee and any reasonable legal fees and expenses incurred in connection with the review of the proposed
assignment or sublease and all of the documents and other information related thereto (which costs and expenses Tenant covenants and agrees to pay
regardless of whether Landlord consents to the proposed assignment or sublease) but which costs and fees shall be capped at Two Thousand Five Hundred
Dollars ($2,500.00).
 

16.5                                                                        Recapture. (a) If Tenant proposes to assign this Lease, or sublease a portion of the Premises affecting, collectively with all other
subleases then in effect, more than fifty percent (50%) of the rentable square footage of the Premises, then Landlord will have the right, exercisable by written
notice (the “Recapture Notice”) to Tenant within thirty (30) days after receipt of Tenant’s Notice, to recapture the space described in Tenant’s Notice (the
“Recapture Space”). The Recapture Notice will cancel and terminate this Lease with respect to the Recapture Space as of the date stated in Tenant’s Notice
for the commencement of the proposed assignment or sublease and Tenant shall surrender possession of the Recapture Space as of such date. Thereafter, the
Basic Rent and Additional Rent will be equitably adjusted based upon the square footage of the Premises then remaining, after deducting the square footage
attributable to the Recapture Space.
 

(b)                                 Landlord’s Exercise. If Landlord elects to exercise its recapture right and the Recapture Space is less than the entire Premises, then
Landlord, at its sole expense, will have the obligation to make such alterations to the Premises required, in Landlord’s reasonable judgment, to make such
Recapture Space a self-contained rental unit. Landlord shall perform all
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such work, if any, with as little inconvenience to Tenant’s business as is reasonably possible; provided, however, that (i) Landlord will not be required to
perform such work after normal business hours or on weekends, and (ii) Landlord will not be deemed guilty of an eviction, partial eviction, constructive
eviction or disturbance of Tenant’s use or possession of the Premises on account of such work and will not be liable to Tenant on account of same.
 

16.6                        Sublease Requirements. In addition to the foregoing requirements, each sublease must contain the following provisions:
 

(a)                                 The sublease must be subject and subordinate to all of the terms and conditions of this Lease.
 

(b)                                 At Landlord’s option, if this Lease terminates prior to the expiration of the sublease, the subtenant must make full and complete
attornment to Landlord for the balance of the term of the sublease. Such attornment must be evidenced by an agreement in form and substance satisfactory to
Landlord executed and delivered by subtenant within five (5) days after Landlord’s request therefor.
 

(c)                                  The term of the sublease must not extend beyond a date which is one day prior to the Termination Date.
 

(d)                                 The subtenant will not be permitted to further sublet all or any portion of the subleased space or to assign its sublease without
Landlord’s prior written consent.



 
(e)                                  The subtenant must waive the provisions of any law that gives the subtenant any right to terminate the sublease or to surrender

possession of the subleased if Landlord brings any proceedings to terminate this Lease.
 

16.7                        Permitted Transfers. Notwithstanding anything to the contrary contained in this Article 16, any sublease or assignment to a Tenant Affiliate
or a Tenant Successor will not require Landlord’s consent and will not be subject to Sections 16.1 (first sentence only), 16.3, 16.4(b), 16.5 and 16.15, but all
other provisions of this Article 16 will apply to such sublease or assignment. Tenant shall furnish Landlord with a copy of such sublease or assignment within
five (5) days after execution thereof. “Tenant Affiliate” means any corporation or other entity controlled by, under common control with or which controls
the original Tenant named in this Lease or in which original Tenant named in this Lease, directly or indirectly, has a fifty percent (50%) or greater voting or
ownership interest. “Tenant Successor” means mean (a) a corporation or other business entity which is the surviving entity resulting from a merger or
consolidation with, or other reorganization of, Tenant, its successors or assigns, completed in accordance with applicable statutory provisions for the merger,
consolidation or reorganization, provided that by operation of law or by effective provisions contained in the instruments of merger or consolidation, or
reorganization the liabilities of the corporations or other business entities participating in such merger, consolidation or reorganization are assumed by the
corporation or other business entity surviving such merger, consolidation or reorganization, or (b) a corporation or other business entity acquiring all or
substantially all of the assets of Tenant, including the leasehold estate created by this Lease, and assuming the obligations of Tenant under this Lease, or (c) a
corporation or other business entity acquiring all or substantially all of the outstanding
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stock or other ownership interest of Tenant; provided that such merger, consolidation, reorganization or acquisition, whichever the case may be, is not
principally for the purpose of transferring the leasehold estate created hereby; and provided further that immediately after giving effect to any such merger,
consolidation, reorganization or acquisition, whichever the case may be, the corporation or other business entity surviving such merger or created by such
consolidation or reorganization, or acquiring such assets or such stock, as the case may be, shall have a net worth (excluding any amounts attributable to good
will) which is equal to or greater than the net worth of Tenant immediately preceding the merger, consolidation, reorganization or acquisition. Tenant shall
provide Landlord with evidence, reasonably satisfactory to Landlord, that such net worth requirement is satisfied.
 

16.8                        Events Constituting Assignment. Each of the following events will be deemed to be an assignment of this Lease and will require the prior
written consent of Landlord in compliance with this Article 16 (including the delivery of a Tenant’s Notice):
 

(a)                                 subject to Section 16.7, any assignment or transfer of this Lease by operation of law;
 

(b)                                 any hypothecation, pledge, or collateral assignment of this Lease;
 

(c)                                  any involuntary assignment or transfer of this Lease in connection with bankruptcy, insolvency, receivership, or similar
proceeding;
 

(d)                                 subject to Section 16.7, any assignment, transfer, disposition, sale or acquisition of a controlling interest in Tenant to or by any
person, entity, or group of related persons or affiliated entities, whether in a single transaction or in a series of related or unrelated transactions; or
 

(e)                                  subject to Section 16.7, any issuance of an interest or interests in Tenant (whether stock, partnership interests, or otherwise) to any
person, entity, or group of related persons or affiliated entities, whether in a single transaction or in a series of related or unrelated transactions, which results
in such person, entity, or group holding a controlling interest in Tenant. For purposes of the immediately foregoing, a “controlling interest” of Tenant means
25% or more of the aggregate issued and outstanding equitable interests (whether stock, partnership interests, membership interests or otherwise) of Tenant or
the ability to control the management of Tenant.
 

16.9                        Assumption. It is a further condition to the effectiveness of any assignment otherwise complying with this Article 16 that the assignee
execute, acknowledge, and deliver to Landlord an agreement in form and substance reasonably satisfactory to Landlord whereby the assignee assumes all
obligations of Tenant under this Lease and agrees that the provisions of this Article 16 will continue to be binding upon it with respect to all future
assignments and deemed assignments of this Lease.
 

16.10                 Tenant Remains Liable. No assignment of this Lease or any sublease of all or any portion of the Premises will release or discharge Tenant
from any liability under this Lease and Tenant will continue to remain primarily liable under this Lease.
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16.11                 Permits and Approvals. Tenant will be responsible for obtaining all required permits and approvals in connection with any assignment of

this Lease or any subletting of the Premises. Tenant shall deliver copies of all such permits and approvals to Landlord prior to the commencement of any
construction work, if construction work is to be done in connection with such sublease or assignment. Tenant shall, upon demand, reimburse Landlord for all
actual and documented costs, including, but not limited to, reasonable attorneys’ fees and disbursements, incurred by Landlord in reviewing any proposed
assignment of this Lease, any proposed sublease of the Premises, and any permits, approvals, and applications in connection with any construction to be
performed in the Premises.
 

16.12                 Deadline for Consummation of Assignment or Sublease. If Landlord consents to any proposed assignment or sublease and Tenant fails to
consummate such assignment or sublease within ninety (90) days after Landlord gives such consent, Tenant will be required to again comply with all of the
provisions this Article 16 before assigning this Lease or subletting any part of the Premises. Within ten (10) days after the execution of any sublease or
assignment, Tenant shall deliver to Landlord a fully-executed copy of such sublease or assignment.
 

16.13                 Indemnification. If Landlord withholds its consent to any proposed assignment or sublease, Tenant shall defend, indemnify, and hold
Landlord harmless from and against all liability, damages, costs, fees, expenses, penalties, and charges (including, but not limited to, reasonable attorneys’
fees and disbursements) arising out of any claims made by any brokers or other persons claiming a commission or similar compensation in connection with
the proposed assignment or sublease.
 



16.14                 Bankruptcy. (a) Notwithstanding anything to the contrary contained in this Lease, if this Lease is assigned to any person or entity pursuant
to the provisions of the Bankruptcy Code, all consideration payable in connection with such assignment shall be paid to Landlord and will be and remain the
exclusive property of Landlord and will not constitute property of Tenant or of the estate of Tenant within the meaning of the Bankruptcy Code. All
consideration constituting Landlord’s property under the preceding sentence not paid to Landlord shall be held in trust for the benefit of Landlord and be
promptly paid to or turned over to Landlord.
 

(b)                                 Adequate Assurance. If Tenant proposes to assign this Lease pursuant to the provisions of the Bankruptcy Code to any person or
entity who has made a bona fide offer to accept an assignment of this Lease on terms acceptable to Tenant, then Tenant shall deliver to Landlord written
notice of such proposed assignment setting forth (i) the name and address of such person or entity, (ii) all of the terms and conditions of such offer, and
(iii) the adequate assurance to be provided by Tenant to assure such person’s or entity’s future performance under this Lease, including, without limitation, the
assurance referred to in Section 365(b)(3) of the Bankruptcy Code, or any such successor or substitute legislation or rule thereto, shall be given to Landlord
by Tenant no later than twenty (20) days after receipt by Tenant, but in any event no later than ten (10) days prior to the date Tenant makes application to a
court of competent jurisdiction for authority and approval to enter into such assignment and assumption. For the purposes of clause (iii) above, “adequate
assurance” means the deposit of cash security in an amount equal to the Basic Rent and Additional Rent payable under this Lease for the next succeeding
twelve (12) months (which annual Additional Rent shall be reasonably estimated by
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Landlord). Landlord will thereupon have the right, exercisable by written notice to Tenant given at any time prior to the effective date of the proposed
assignment, to accept an assignment of this Lease upon the same terms and conditions and for the same consideration, if any, as the bona fide offer made by
such entity or person for the assignment of this Lease. Any person or entity to which this Lease is assigned pursuant to the provisions of the Bankruptcy
Code will be deemed without further act or deed to have assumed all of the obligations arising under this Lease on or after the date of such assignment. Any
such assignee shall, upon demand, execute and deliver to Landlord an instrument confirming such assumption.

 
16.15         Landlord’s Right to Negotiate. After Landlord recaptures the Recapture Space, Landlord will have the right to (i) negotiate directly with any

proposed subtenant or assignee of Tenant, and (ii) enter into a direct lease with any proposed subtenant or assignee of Tenant for any space in the Building,
including the space covered by the proposed sublease or assignment, on such terms and conditions as are mutually acceptable to Landlord and the proposed
subtenant or assignee.
 

ARTICLE 17
CASUALTY

 
17.1                Notice. If any part of the Premises is damaged, Tenant shall promptly notify Landlord in writing of the extent of such damage. Landlord

shall, as soon as reasonably practicable after Landlord is notified of the damage, notify Tenant in writing of Landlord’s estimate of the anticipated time
required for Restoration of the Premises (“Landlord’s Repair Notice”).
 

17.2                Premises Not Untenantable. If the Premises are damaged, but no portion thereof is rendered untenantable, and this Lease is not terminated
pursuant to Sections 17.4 or 17.5, Landlord shall, at its own cost and expense, cause the Restoration to be completed as soon as reasonably practicable and the
Basic Rent and Additional Rent will not abate.
 

17.3                Premises Untenantable. If the Premises are damaged and rendered partially or wholly untenantable, and this Lease is not terminated
pursuant to Section 17.4 or 17.5, Landlord shall, at its own cost and expense, cause the Restoration to be completed as soon as reasonably practicable, and the
Basic Rent and Additional Rent will be equitably abated.
 

17.4                Termination. (a) If the Building is damaged and, in Landlord’s reasonable judgment, the total cost of Restoration will equal or exceed thirty
percent (30%) or more of the full insurable value of the Building, then Landlord will have the right to terminate this Lease by delivering a written termination
notice to Tenant within sixty (60) days after the occurrence of such casualty. If Landlord exercises its right to terminate this Lease pursuant to this
Section 17.4, all Basic Rent and Additional Rent will be prorated as of the date such casualty.
 

(b)                                 If the Premises and/or the Building are damaged and, pursuant to Landlord’s Repair Notice, Restoration cannot be completed
within two hundred seventy (270) days or a material portion of the Premises is damaged and rendered untenantable during the final year of the Term,
Landlord and Tenant will each have the right to terminate this Lease by delivering a written termination notice to the other party within sixty (60) days after
the
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occurrence of such casualty (or, with respect to Tenant, within sixty (60) days after Landlord delivers Landlord’s Repair Notice). If either Landlord or Tenant
exercises its right to terminate this Lease pursuant to this Section 17.4, all Basic Rent and Additional Rent will be prorated as of the date of such casualty.
 

(c)                                  If this Lease is not terminated pursuant to Sections 17.4 (a) or (b) and if Restoration has not been substantially completed within
the later of: (i) three hundred sixty five (365) days from the date of the casualty or (ii) ninety (90) days after the estimate of the anticipated time required for
Restoration as set forth in Landlord’s Repair Notice (such later date, the “Restoration Outside Date”), Tenant shall have the right to terminate this Lease
(subject to the final sentence of this Section 17.4(c)) by notice given to Landlord at any time after the Restoration Outside Date but prior to the date on which
substantial completion of Restoration occurs; provided, however, the Restoration Outside Date shall be extended by a period of time equal to all Excusable
Delays. For the purposes of this Section 17.4(c), Restoration shall be deemed “substantially completed” on the date on which Restoration to the damaged
portions of the Premises and/or the Building has been completed, except for minor details of construction thereof which will not unreasonably interfere with
Tenant’s use of the Premises. Notwithstanding anything to the contrary contained herein, if Tenant gives a termination notice pursuant to this
Section 17.4(c) on account of Landlord not substantially completing the Restoration on or before the Restoration Outside Date, then if Landlord causes
Restoration to be substantially completed within thirty (30) days after receiving Tenant’s termination notice, Tenant’s termination notice shall be deemed to be
automatically rescinded and this Lease shall remain in full force and effect.
 



17.5                Restoration. If the Net Award received by Landlord plus the amount of the Landlord’s deductible is not adequate to complete Restoration or
if the holder of any Underlying Encumbrance elects to retain the Net Award, Landlord will have the right to terminate this Lease by delivering a written
termination notice to Tenant within sixty (60) days after the amount of such Net Award is ascertained or the date on which the holder of any Underlying
Encumbrance notifies Landlord that it has elected to retain the Net Award. If Landlord exercises its right to terminate this Lease pursuant to this Section 17.5,
all Basic Rent and Additional Rent will be prorated as of the date of such casualty. Landlord will have no Restoration obligation if the damage to the Building
results in the termination of any underlying ground lease.
 

ARTICLE 18
CONDEMNATION

 
18.1                Taking. Tenant hereby irrevocably assigns to Landlord any award or payment to which Tenant becomes entitled by reason of any Taking of

all or any part of the Property, except that Tenant will be entitled to any award or payment for the Taking of Tenant’s trade fixtures, equipment and/or personal
property and for relocation and moving expenses, provided the amount of the Net Award payable to Landlord with respect to the fee interest is not
diminished. All amounts payable pursuant to any agreement with any condemning authority made in settlement of or under threat of any condemnation or
other eminent domain proceeding will be deemed to be an award made in such proceeding. Tenant agrees that this Lease will control the rights of Landlord
and Tenant with respect to any Net Award and any contrary provision of any present or future law is hereby waived.
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18.2                        Entire Premises. In the event of a Taking of the entire Premises, the Term will terminate as of the date when possession is taken by the

condemning authority and all Basic Rent and Additional Rent will be prorated as of such date.
 

18.3                        Portion of Premises. In the event of a Taking of twenty percent (20%) or more of the Premises or a Taking of access thereto, if Tenant
determines in good faith that the Taking will have a permanent, material, adverse effect on Tenant’s operations at the Premises, then in any of the foregoing
events, Tenant may, at any time either prior to or within sixty (60) days after the date the condemning authority takes possession of the applicable portion of
the Premises, elect to terminate this Lease by delivering a written termination notice to Landlord. If Tenant fails to exercise such termination option, or if such
option does not apply to a Taking, (i) Landlord shall, subject to any Excusable Delay and Section 18.4, cause Restoration to be completed as soon as
reasonably practicable, but in no event later than ninety (90) days after the date the condemning authority takes possession of the applicable portion of the
Premises, and (ii) the Basic Rent and Additional Rent thereafter payable will be equitably prorated based upon the square footage of the Premises and/or
parking actually taken.
 

18.4                        Restoration. If (a) the Net Award is inadequate to complete Restoration, or (b) in the case of a Taking of twenty percent (20%) or more of
the Premises, Tenant has not elected to terminate this Lease pursuant to Section 18.3 hereof, then Landlord may elect either to complete such Restoration or
terminate this Lease by delivering a written termination notice to Tenant within sixty (60) days after (i) the date the amount of the Net Award is ascertained,
or (ii) the expiration of the sixty (60) day period during which Tenant may terminate this Lease pursuant to Section 18.3. If Landlord terminates this Lease
pursuant to this Section 18.4, all Basic Rent and Additional Rent will be apportioned as of the date the condemning authority takes possession of the
Premises. Landlord’s obligation to perform Restoration is subject to the Net Award being made available to Landlord by any Lender or Master Landlord
whose interest may be superior to Landlord.
 

ARTICLE 19
EVENTS OF DEFAULT

 
19.1                        Events of Default. Any of the following occurrences, conditions or acts are an “Event of Default” under this Lease:

 
(a)                                 Tenant fails to pay any Basic Rent, Additional Rent or other amount payable by Tenant hereunder within ten (10) days of the date

such payment is due.
 

(b)                                 [Intentionally omitted]
 

(c)                                  [Intentionally omitted]
 

(d)                                 Tenant or any guarantor of Tenant’s obligations hereunder (“Guarantor”) files a petition in bankruptcy pursuant to the Bankruptcy
Code or under any similar federal or state law, or is adjudicated a bankrupt or becomes insolvent, or commits any act of bankruptcy as defined in any such
law, or takes any action in furtherance of any of the foregoing.
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(e)                                  A petition or answer is filed proposing the adjudication of Tenant or any Guarantor as a bankrupt pursuant to the Bankruptcy Code

or any similar federal or state law, and (i) Tenant or such Guarantor consents to the filing thereof, or (ii) such petition or answer is not discharged within sixty
(60) days after the filing thereof.
 

(f)                                   A receiver, trustee or liquidator (or other similar official) of Tenant or any Guarantor of all or substantially all of its business or
assets or of the estate or interest of Tenant in the Premises is appointed and not be discharged within sixty (60) days thereafter or if Tenant or such Guarantor
consents to or acquiesces in such appointment.
 

(g)                                  The estate or interest of Tenant in the Premises is levied upon or attached in any proceeding and such process is not vacated or
discharged within sixty (60) days after such levy or attachment.
 

(h)                                 Tenant uses or permits the use of the Premises for any purpose other than expressly specified in Section 8.1.
 

(i)                                     Tenant fails to comply with any of the provisions of Article 11 and such failure is not cured within fifteen (15) days after Landlord
provides written notice of such failure.



 
(j)                                    Tenant fails to discharge or bond over any Lien within the time period set forth in Article 12.

 
(k)                                 Tenant fails to maintain the insurance required by Article 14, or Tenant fails to deliver to Landlord the insurance certificates

required by Article 14 within the time periods set forth in Section 14.1(c) and such failure is not cured within one (1) Business Day after Landlord provides
written notice of such failure.
 

(1)                                 Tenant fails to deliver to Landlord the estoppel certificate required by Article 15 within the time period set forth therein.
 

(m)                             Tenant assigns this Lease or sublets all or any portion of the Premises without complying with all the provisions of Article 16.
 

(n)                                 Tenant fails to deliver to Landlord the subordination agreement required by Section 23.1 within the time period set forth therein.
 

(o)                                 Tenant fails to deliver Landlord any financial information within the time period required by Section 29.4 and such failure
continues for ten (10) days after Landlord gives Tenant written notice of such failure.
 

(p)                                 Tenant fails to comply with any Legal Requirement or Insurance Requirement, and such failure continues for a period of ten
(10) days after Landlord gives written notice to Tenant specifying such default and demanding that the same be cured.
 

(q)                                 Tenant defaults in the observance or performance of any provision of this Lease other than those provisions contemplated by
clauses (a) through (p) of this Section 19.1 and such default continues for thirty (30) days after Landlord gives written notice to Tenant
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specifying such default and demanding that the same be cured, provided that if such failure cannot be cured within said thirty (30) day period, Tenant shall
not be in default hereunder so long as Tenant commences curative action within such thirty (30) day period, diligently and continuously pursues the curative
action and cures the failure within a commercially reasonably period of time (not to exceed ninety (90) days) after such written notice from Landlord.
 

(r)                                    Any Guarantor defaults under the terms and conditions of any guaranty delivered to Landlord and such default continues beyond
any applicable cure periods contained therein, or if any of the representations and/or warranties made by any Guarantor are untrue or materially misleading as
of the date of the guaranty is delivered to Landlord.
 

Notwithstanding anything contained in this Section 19 to the contrary, in the event of an Emergency, each provision of this Section 19 regarding the
time period within which to correct a non-monetary default will be deemed to be “as soon as possible” with diligent, continuous prosecution of corrective
action. For purposes of this Section 19, “Emergency” means a condition or potential condition that requires immediate action to (i) preserve the safety of
persons or property, or (ii) prevent the interruption or suspension of services deemed critical by Landlord to the operation of the Building, or (iii) avoid or
correct a violation of any Legal Requirement.
 

ARTICLE 20
CONDITIONAL LIMITATIONS, REMEDIES

 
20.1                Termination. This Lease and the Term and estate hereby granted are subject to the limitation that, whenever an Event of Default has

occurred and is continuing, Landlord will have the right, notwithstanding the fact that Landlord may have some other remedy hereunder or at law or in equity,
to terminate this Lease on a date specified in a written termination notice delivered to Tenant, which date must be at least ten (10) days after the date Tenant
receives such termination notice. Upon the date specified in Landlord’s termination notice, this Lease and the estate hereby granted will terminate with the
same force and effect as if the date specified in Landlord’s notice was the Termination Date.
 

20.2                Remedies. (a) Upon any termination of this Lease pursuant to this Article 20, or as required or permitted by law, Tenant shall immediately
quit and surrender the Premises to Landlord, and Landlord may, enter upon, re-enter, possess and repossess the same, but only through summary proceedings
if Tenant remains in possession of the Premises, and again have, repossess and enjoy the same as if this Lease had not been made, and in any such event
Tenant and no person claiming through or under Tenant by virtue of any law or an order of any court will be entitled to possession or to remain in possession
of the Premises but shall immediately quit and surrender the Premises.
 

(b)                                 If Landlord terminates this Lease pursuant to this Article 20, Tenant will remain liable for (i) the sum of (x) all Basic Rent,
Additional Rent and other amounts payable by Tenant hereunder until the date this Lease would have expired had such termination not occurred, and (y) all
reasonable actual and documented expenses incurred by Landlord in reentering the Premises, repossessing the same, making good any default of Tenant,
painting, altering or dividing the Premises, putting the same in proper repair, reletting the same (including
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any and all reasonable attorneys fees and disbursements and reasonable brokerage fees incurred in so doing), removing and storing any property left in the
Premises following such termination, and any and all reasonable expenses which Landlord may incur during the occupancy of any new tenant (other than
expenses of a type that are Landlord’s responsibility under the terms of this Lease); less (ii) the net proceeds of any reletting actually received by Landlord.
Tenant agrees to pay to Landlord the difference between items (i) and (ii) above with respect to each month during the period that would have constituted the
balance of the Term, at the end of such month. Any suit brought by Landlord to enforce collection of such difference for any one month will not prejudice
Landlord’s right to enforce the collection of any difference for any subsequent month. Tenant’s liability under this Section 20.2(b) will survive the institution
of summary proceedings and the issuance of any warrant thereunder.
 

(c)                                  If Landlord terminates this Lease pursuant to this Article 20, Landlord will have the right, to require Tenant to pay to Landlord, on
demand, as liquidated and agreed final damages in lieu of Tenant’s liability under Section 20.2(b), an amount equal to the difference (discounted to the date of
such demand at an annual rate of interest equal to the then-current yield on actively traded United States Treasury bills or United States Treasury notes having
a maturity substantially comparable to the remaining term of this Lease as of the date of such termination, as published in the Federal Reserve Statistical



Release for the week before the date of such termination) between (i) the Basic Rent and Additional Rent, computed on the basis of the then current annual
rate of Basic Rent and Additional Rent and all fixed and determinable increases in Basic Rent, which would have been payable from the date of such demand
to the date when this Lease would have expired if it had not been terminated (discounted as noted above), and (ii) the then fair rental value of the Premises for
the same period less the costs of reletting expenses, including the cost to paint, alter or divide the space, put the same in proper repair, reasonable attorneys’
fees and disbursements, reasonable brokerage fees. Upon payment of such liquidated and agreed final damages, Tenant will be released from all further
liability under this Lease with respect to the period after the date of such demand, except for those obligations that expressly survive the termination of this
Lease.
 

20.3                Liquidated Damages. Nothing herein contained will limit or prejudice the right of Landlord, in any bankruptcy or insolvency proceeding, to
prove for and obtain as liquidated damages by reason of such termination an amount equal to the maximum allowed by any bankruptcy or insolvency
proceedings, or to prove for and obtain as liquidated damages by reason of such termination, an amount equal to the maximum allowed by any statute or
rule of law whether such amount is greater or less than the excess referred to above.
 

20.4                Abandonment. If, following an Event of Default, Tenant abandons the Premises, Landlord may, at its option and for so long as Landlord
does not terminate Tenant’s right to possession of the Premises, enforce all of its rights and remedies under this Lease, including the right to recover all Basic
Rent, Additional Rent and other payments as they become due hereunder. Additionally, if following an Event of Default, Tenant abandons the Premises, then
Landlord will be entitled to recover from Tenant all costs of maintenance and preservation of the Premises, and all costs, including attorneys’ and receiver’s
fees, incurred in connection with the appointment of or performance by a receiver to protect the Premises and Landlord’s interest under this Lease.
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20.5                Indemnity Survives. Nothing herein will be deemed to affect Landlord’s indemnification rights under this Lease.

 
20.6                Attorneys Fees. If either party brings an action or other proceeding to enforce or interpret any of the terms of this Lease, the non-prevailing

party shall pay the reasonable attorneys fees and costs incurred by the prevailing party in such action or proceeding.
 

20.7                Landlord’s Cure Rights. If Tenant is in default of any of its obligations under this Lease, Landlord may, without waiving such default,
perform such obligations for the account and at the expense of Tenant (a) immediately and without notice in the case of Emergency, (b) within ten (10) days
after notice from Landlord with respect to the imposition of any Lien against all or any portion of the Property and (c) in any other case, if such default
continues after thirty (30) days from the date Landlord delivers a written notice to Tenant stating Landlord’s intention to perform such obligation for the
account and at the expense of Tenant. Upon Landlord’s demand, Tenant shall pay to Landlord all reasonable and documented costs and expenses incurred by
Landlord in performing any obligations of Tenant under this Lease.
 

20.8                Remedies Not Exclusive; No Waiver. Except as otherwise provided in this Article 20, no remedy or election hereunder will be deemed
exclusive but will, wherever possible, be cumulative with all other remedies herein provided or permitted at law or in equity. No provision of this Lease will
be deemed to have been waived by Landlord unless a written waiver from Landlord has first been obtained and, without limiting the generality of the
foregoing, no acceptance of Basic Rent or Additional Rent subsequent to any default and no condoning, excusing or overlooking by Landlord on previous
occasions of any default or any earlier written waiver will be taken to operate as a waiver by the Landlord or in any way defeat or otherwise affect the rights
and remedies of the Landlord hereunder.
 

20.9                Tenant’s Cure Rights. (a) If during the Term Landlord shall default with respect to a material obligation in the performance of any
maintenance to the Premises for which it is responsible hereunder or in providing any service to the Premises which it is obligated to provide hereunder, and,
if not cured, such default would adversely affect Tenant’s use and occupancy of the Premises, then Tenant may cure the default at the expense of Landlord
(any work performed by Tenant to satisfy Landlord’s obligations hereunder, including, without limitation, any work to satisfy Landlord’s obligations with
respect to an Emergency Required Repair, is referred to herein as “Self Help Work”); provided such default continues for more than thirty (30) days from the
date of the giving of notice to Landlord of the default (or shorter or no notice in the event of an Emergency) and of Tenant’s intention to cure the default
pursuant to this Section 20.9 provided, further, however, such cure right will be suspended if, within such thirty (30) day period, Landlord commences the
cure and thereafter diligently prosecutes same to completion. Notwithstanding the foregoing, if Landlord shall default in its obligation under this Lease to
perform, in accordance with the provisions of this Lease, any Emergency Required Repair (as hereinafter defined), Tenant may cure the default at the expense
of Landlord in accordance with the provisions hereof provided such default continues for more than (2) Business Days after the date on which Tenant gives
Landlord notice of the default (which notice shall include a statement that the repair constitutes an Emergency Required Repair) and of Tenant’s intention to
cure the default pursuant to this Section 20.9; provided, however, such cure right will be suspended if, within such two (2) Business Day period, Landlord
commences the cure and
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thereafter diligently prosecutes same to completion. As used herein, “Emergency Required Repair” means a repair or maintenance within the Premises
which Landlord is obligated to perform under this Lease which must be completed immediately to avoid imminent threat of harm to persons or material
property damage.
 

(b)                                 If Tenant, in connection with its performance of any Self Help Work, makes any expenditure, then Landlord shall reimburse Tenant
for all reasonable out-of-pocket sums so paid, within thirty (30) days after written demand therefor, which demand shall include reasonable evidence of the
costs for which reimbursement is sought, including copies of applicable invoice(s).
 

(c)                                  In the event Tenant exercises its right to cure pursuant to this Section 20.9, all work performed by Tenant shall be performed
conducted in a good and workmanlike manner in accordance with all applicable Legal Requirements and in accordance with all other applicable provisions of
this Lease and without interfering with the use, occupancy and rights of other tenants or occupants of the Building. For the avoidance of doubt, Tenant shall
not be permitted to perform any Self Help Work in any portions of the Property other than within the Premises.
 

ARTICLE 21
ACCESS; RESERVATION OF EASEMENTS

 



21.1                Landlord’s Access. Landlord and Landlord’s agents and representatives and parties designated by Landlord as having an interest in the
Property will have the right, at all reasonable hours, on no less than one (1) Business Days’ advance written notice, and, in the presence of a representative of
Tenant (if elected by Tenant), to enter the Premises to: (1) examine the Premises; (2) make repairs and alterations that, in Landlord’s sole judgment, are
necessary for the safety and preservation of the Premises and the Building; (3) erect, maintain, repair or replace wires, cables, ducts, pipes, conduits, vents or
plumbing equipment; (4) show the Premises to prospective new tenants during the last eighteen (18) months of the Term; and (5) show the Premises to any
mortgagees or prospective purchasers of the Property. Landlord shall give Tenant three (3) Business Days prior written notice before commencing any non-
emergency repair or alteration. At all times that Landlord is within the Premises Landlord shall use reasonable efforts to minimize interference with Tenant’s
operation of its business within the Premises and access to the Premises.
 

21.2                Landlord will have the right, at any time, to (1) change the arrangement and/or location of public entrances, passageways, doors, doorways,
corridors, elevators, stairs, toilets or any other public parts of the Building; (2) make repairs, alterations or improvements to any portion of the Building;
(3) designate portions of the Building and the Property as Common Areas and change such designations from time to time in Landlord’s sole discretion,
(4) change the name and/or number of the Building; and (5) change lawns, sidewalks, driveways, parking areas and/or streets adjacent to or around the
Building.
 

21.3                Emergency Access. Landlord may enter upon the Premises at any time in case of emergency without prior notice to Tenant.
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21.4                No Liability. Landlord, in exercising any of its rights under this Article 21, will not be deemed guilty of an eviction, partial eviction,

constructive eviction or disturbance of Tenant’s use or possession of the Premises and will not be liable to Tenant for same.
 

21.5                Minimum Inconvenience. All work performed by or on behalf of Landlord in the Premises pursuant to this Article 21 shall be performed
with as little inconvenience to Tenant’s business in and unimpeded access to the Premises as is reasonably possible.
 

21.6                Locks. Tenant shall not change any locks or install any additional locks on doors entering the Premises without immediately giving to
Landlord a key to such lock. If, in an emergency, Landlord is unable to gain entry to the Premises by the unlocking the entry doors thereto, Landlord will have
the right to forcibly enter the Premises and, in such event, Landlord will have no liability to Tenant for any damage caused thereby. Tenant will be solely
responsible for any damage caused by Tenant’s failure to give Landlord a key to any lock installed by Tenant.
 

21.7                Reservation of Rights. Landlord reserves the right to make changes, alterations, additions, improvements, repairs and replacements to
(i) those portions of the Premises that Landlord is obligated to maintain and repair pursuant to Section 7.2, (ii) the Building and the Property, and (iii) fixtures
and equipment in the Building; provided, however, that Landlord shall not unreasonably obstruct access to the Premises or unreasonably interfere with
Tenant’s use of the Premises. Nothing contained in this Article 21 will be deemed to relieve Tenant of any obligation to make any repair, replacement or
improvement or comply with any applicable Legal Requirements.
 

ARTICLE 22
ACCORD AND SATISFACTION

 
No payment by Tenant or receipt by Landlord of a lesser amount than the rent herein stipulated will be deemed to be other than on account of the

earliest stipulated rent. No endorsement or statement on any check or any letter accompanying any payment of rent will be deemed an accord and satisfaction
and Landlord may accept any such check or payment without prejudice to Landlord’s right to recover the balance of such rent or pursue any other remedy
provided in this Lease.
 

ARTICLE 23
SUBORDINATION

 
23.1                        Subordination. (a) Subject to Section 23.1(b), this Lease and the term and estate hereby granted are subject and subordinate to the lien of

each mortgage which now or at any time hereafter affects all or any portion of the Property or Landlord’s interest therein and to all ground or master leases
which now or at any time hereafter affect all or any portion of the Property (any such mortgage or ground lease being referred to herein as an “Underlying
Encumbrance”). Subject to Section 23.1(b), the subordination of this Lease and the term and estate hereby granted to an Underlying Encumbrance will be
self-operative and no further instrument will be required to effect any such subordination; provided, however, that, upon not less than ten (10) Business Days’
prior notice by Landlord, Tenant shall execute, acknowledge
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and deliver to Landlord any and all reasonable instruments that may be necessary or proper to effect such subordination or to confirm or evidence the same.
 

(b)                                 Simultaneously with or within sixty (60) days after the date of this Lease, Landlord shall deliver to Tenant a subordination, non-
disturbance and attornment agreement from Landlord’s existing lender. Notwithstanding anything to the contrary contained in this Article 23, the
subordination of this Lease to any Underlying Encumbrance arising after the date of this Lease shall be conditioned upon Tenant receiving a subordination,
non-disturbance and attornment agreement (duly executed and acknowledged) from the holder of the Underlying Encumbrance (“Non-Disturbance
Agreement”). Any Non-Disturbance Agreement shall be either (i) in substantially the form annexed hereto as Schedule J, or (ii) in the standard form of the
holder of the applicable Underlying Encumbrance. Within fifteen (15) days after any written request therefor from Landlord, Tenant shall execute, have
acknowledged and deliver to Landlord or the holder of any Underlying Encumbrance any Non-Disturbance Agreement.
 

23.2                        Conveyance by Landlord. If all or any portion of Landlord’s estate in the Property is sold or conveyed to any person, firm or corporation
upon the exercise of any remedy provided in any mortgage or by law or equity, such person, firm or corporation (a) will not be liable for any act or omission
of Landlord under this Lease occurring prior to such sale or conveyance except to the extent such act or omission continues following the date of such sale or
conveyance, in which event the successor shall cure any existing default within a reasonable period of time provided the default is capable of being cured,
(b) will not be subject to any offset, defense or counterclaim accruing prior to such sale or conveyance except for any offsets expressly set forth in this Lease,
(c) will not be bound by any payment prior to such sale or conveyance of Basic Rent, Additional Rent or other payments for more than one month in advance



(except for any unapplied security deposit), and (d) will be liable for the keeping, observance and performance of the other covenants, agreements, terms,
provisions and conditions to be kept, observed and performed by Landlord under this Lease only during the period such person, firm or corporation holds
such interest.
 

23.3                        Cure Rights. In the event of a casualty or an act or omission by Landlord that gives Tenant the right to terminate this Lease or to claim a
partial or total eviction, Tenant shall not exercise any such right or make any such claim until (i) Tenant has delivered written notice of such casualty, act or
omission to the holder of each Underlying Encumbrance, and (ii) the holder of each Underlying Encumbrance has had a reasonable opportunity to, with
reasonable diligence, remedy such casualty act or omission. Landlord shall provide Tenant with the name and current address of the holder of each
Underlying Encumbrance and absent such notice, Tenant shall have no obligation to comply with the provisions of clause (i) herein.
 

ARTICLE 24
TENANT’S REMOVAL

 
24.1                Surrender. Upon the expiration or earlier termination of this Lease, Tenant shall surrender the Premises to Landlord broom clean in the

condition required to be maintained under Article 7. Any personal property remaining in the Premises after the expiration or earlier termination of this Lease
will be deemed to have been abandoned by Tenant and Landlord will
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have the right to retain such property as its own or dispose of such property at Tenant’s sole cost and expense.
 

24.2                Short Term Extension. Tenant shall have the right, by notice given to Landlord at least three hundred sixty (360) days prior to the then
Termination Date (a “Short Term Extension Notice”), to elect to extend the Term of this Lease for a period of ninety (90) days (the “Short Term Extension
Period”). A Short Term Extension Notice delivered by Tenant shall specifically reference this Section 24.2. Tenant’s occupancy of the Premises during the
Short Term Extension Period shall be on all of the same terms, covenants and conditions of this Lease except that the Basic Rent payable by Tenant during the
Short Term Extension Period shall be in an amount equal to one hundred fifty percent (150%) of the Basic Rent payable by Tenant immediately prior to the
Short Term Extension Period. For the avoidance of doubt if Tenant elects to extend the Term for the Short Term Extension Period and Tenant remains in
occupancy of the Premises after the expiration of the Short Term Extension Period, then Tenant shall be deemed a holdover tenant pursuant to Section 24.3
hereof.
 

24.3                Holding Over. If Tenant, or any assignee or subtenant of Tenant, holds over possession of the Premises beyond the expiration or earlier
termination of this Lease (as the Term may be extended for the Short Term Extension period pursuant to Section 24.2 hereof), such holding over will not be
deemed to extend the Term or renew this Lease but such holding over will continue upon the terms, covenants and conditions of this Lease except that the
charge for use and occupancy of the Premises for each calendar month or portion thereof that Tenant or such assignee or subtenant holds over will be a
liquidated sum equal to the Applicable Holdover Percentage of the Basic Rent and Additional Rent payable for the month immediately preceding the
expiration or earlier termination of this Lease. The “Applicable Holdover Percentage” means (i) one hundred fifty percent (150%) for the first ninety (90)
days following the Termination Date (as the Term may be extended or the Short Term Extension Period) and (ii) two hundred percent (200%) for all periods
from and after the ninetieth (90 ) day after the Termination Date (as the Term may be extended or the Short Term Extension Period). The parties recognize
and agree that the damage to Landlord resulting from any failure by Tenant or any assignee or subtenant of Tenant to timely surrender possession of the
Premises will exceed the amount of the monthly Basic Rent and Additional Rent and will be impossible to accurately measure. Without limiting Landlord’s
other remedies under this Lease, if the Premises are not surrendered within thirty (30) days the expiration or earlier termination of this Lease (as the Term
may be extended for the Short Term Extension period pursuant to Section 24.2 hereof), Tenant shall indemnify, defend and hold harmless Landlord against
any and all losses and liabilities resulting therefrom, including, without limitation, any claims made by any succeeding tenant founded upon such delay.
Nothing contained in this Lease will be construed as a consent by Landlord to the occupancy or possession of the Premises beyond the expiration or earlier
termination of this Lease. Tenant shall, at its sole cost and expense, take all actions required to remove any assignee or subtenant of Tenant, or other party
claiming rights to the Premises under or through Tenant upon the expiration or earlier termination of the Term. The provisions of this Article 24 will survive
the expiration or earlier termination of this Lease.
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ARTICLE 25
BROKERS

 
Tenant and Landlord each represent and warrant to the other that such party has not had any dealings or entered into any agreements with any person,

entity, realtor, broker, agent or finder in connection with the negotiation of this Lease other than the Brokers. Tenant shall indemnify, defend, and hold
harmless Landlord from and against any loss, claim, damage, expense (including costs of suit and reasonable attorneys’ fees) or liability for any
compensation, commission or charges claimed by any other realtor, broker, agent or finder claiming to have dealt with Tenant in connection with this Lease.
Landlord shall indemnify, defend and hold harmless Tenant from and against any loss, claim, damage, expense (including costs of suit and reasonable
attorneys’ fees) or liability for any compensation, commission or charges claimed by any realtor, broker, agent or finder claiming to have dealt with Landlord
in connection with this Lease including without limitation the Brokers. Landlord agrees to pay Brokers a commission or other compensation in connection
with this Lease per separate agreements between Landlord and each of the Brokers. The provisions of this Article 25 will survive the expiration or sooner
termination of this Lease.
 

ARTICLE 26
NOTICES

 
Every notice or other communication required or contemplated by this Lease shall be in writing and sent by: (i) certified or registered mail, postage

prepaid, return receipt requested, or (ii) nationally recognized overnight courier, such as Federal Express or UPS, in each case addressed to the intended
recipient at the address set forth in the Basic Lease Provisions or at such other address as the intended recipient previously designated by written notice to the
other party. Notwithstanding the foregoing, all invoices, statements and Building Communications may be served by ordinary mail or otherwise delivered to
Tenant or left at the Premises. “Building Communications” means any notice relating to the operation or maintenance of the Building that is given to

th



substantially all of the tenants of the Building, including, without limitation amendments to the Building Rules and Regulations. Any notice delivered by the
attorney for Landlord or Tenant shall be deemed to be delivered by Tenant or Landlord, as the case may be.
 

ARTICLE 27
NONRECOURSE

 
Tenant will have no recourse against any individual or entity comprising Landlord, including, without limitation, the members, partners, directors,

trustees, and officers of Landlord, in connection with the occupancy and/or use of the Premises by Tenant and Tenant’s Visitors; rather, Tenant agrees to look
solely to Landlord’s interest and estate in the Building for the satisfaction of Tenant’s remedies arising out of or related to this Lease including, without
limitation, if and to the extent actually received by Landlord, rents and Landlord’s interest in sales and refinancing proceeds and in condemnation and
insurance awards (less all costs and expenses of collecting the proceeds or the awards and less all costs and expenses of restoration paid by Landlord on
account of the damage or Taking to which condemnation or insurance proceeds or awards relate).
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ARTICLE 28

SECURITY DEPOSIT
 

28.1                                                                        Security. (a) Concurrently with the execution of this Lease, Tenant shall deposit with Landlord an unconditional “evergreen” letter
of credit in an amount equal to the Security set forth in the Basic Lease Provisions from a recognized commercial banking institution located in the State of
New Jersey or the City of New York and having a net worth of at least $500,000,000.00. The letter of credit (or renewals thereof) shall have an initial term of
not less than one (1) year and shall contain an “evergreen clause” providing that it shall automatically renew as of its initial and each subsequent expiry date
unless the issuing bank gives Landlord written notice of the non-renewal at least sixty (60) days prior to the then applicable expiry date. The letter of credit or
any replacement letter of credit that Tenant delivers to Landlord pursuant to this Article 28 shall be in the form annexed hereto as Schedule L or in a
substantially similar form reasonably acceptable to Landlord. The letter of credit will be held by Landlord as security for the full and faithful performance of
Tenant’s obligations under this Lease. The letter of credit must be payable upon sight draft, together with a certification from Landlord that Landlord is
entitled to draw down the letter of credit pursuant to the terms of this Lease. If (i) any Basic Rent, Additional Rent or other sum payable by Tenant to
Landlord is not paid when due, or (ii) Landlord makes any payments on behalf of Tenant, or (iii) Tenant fails to perform any of its obligations under this
Lease, then, in each case, Landlord will have the right, without prejudice to any other remedy Landlord may have, to draw down such letter of credit to
compensate or reimburse Landlord, as the case may be, toward the payment of Basic Rent, Additional Rent or other such sum payable hereunder, or other loss
or damage sustained by Landlord on account of Tenant’s default. The Security will not be deemed to be (x) a limitation on Landlord’s damages or other rights
and remedies available under this Lease or at law or equity, (y) a payment of liquidated damages, or (z) an advance of the Basic Rent or Additional Rent. If
Landlord uses, applies, or retains all or any portion of the Security, Tenant shall immediately restore the Security to its original amount. At least thirty (30)
days prior to the expiration of any letter of credit delivered by Tenant to Landlord, or the expiration of any replacement letter of credit, Tenant shall deliver to
Landlord written confirmation from the issuing bank confirming the extension of such original or replacement letter of credit. If Tenant fails to timely provide
Landlord with such evidence of renewal, Landlord will have the right to draw down the entire letter of credit and to retain the proceeds as security hereunder.
Landlord will not be required to keep any cash security separate from its own funds. Landlord will have no fiduciary responsibilities or trust obligations with
regard to any cash security and will not be obligated to pay Tenant any interest on any cash security. Tenant shall not assign, pledge, hypothecate, mortgage or
otherwise encumber the Security.
 

(b)                                 If at any time during the Term (as the same may be extended) Landlord reasonably determines that the financial condition of the
issuer of the then current letter of credit is such that Landlord’s ability to draw upon such letter of credit is, or in the future may be, impaired, restricted,
refused or otherwise adversely affected, then Tenant shall, within ten (10) Business Days of Landlord’s written request to Tenant, obtain a replacement letter
of credit in substitution for the then current letter of credit in the form and amount required herein from an issuer acceptable to Landlord in Landlord’s
reasonable discretion.
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(c)                          (i)                                     Provided that no Event of Default has occurred under this Lease, Tenant shall have the right to reduce the amount of the

Security from $450,000.00 to $300,000.00 as of the one hundred eightieth (180th) day after the Basic Rent Commencement Date.
 

(ii)                                  Provided (A) no Event of Default has occurred, (B) that the Security has been reduced in accordance with Section 28.1(c)
(i) hereof and (C) that, on or before (but no more than thirty (30) days prior to) the one hundred eightieth (180th) day after the second (2nd) anniversary of the
Adjustment Date, Tenant provides Landlord with evidence, to Landlord’s reasonable satisfaction, that Tenant has the financial capability to satisfy its
remaining obligations under this Lease, Tenant shall have the right to reduce the amount of the Security from $300,000.00 to $150,000.00 as of the one
hundred eightieth (180th) day after the second (2nd) anniversary of the Adjustment Date.
 

(iii)                               To effectuate the reduction in the Security pursuant to Section 28.1(c)(i) or Section 28.1(c)(ii), Tenant shall obtain and
deliver to Landlord either a new letter of credit, complying with the provisions of this Article 28, or an amendment to the existing letter of credit in form
reasonably satisfactory to Landlord, reflecting the then-applicable amount of the Security. If Tenant obtains a new letter of credit, Landlord shall surrender the
existing letter of credit to Tenant simultaneously with its receipt of the new letter of credit. Until Landlord receives any such new letter of credit or amended
letter of credit, the Security shall remain at the level of the letter of credit then held by Landlord.
 

28.2                        Return of Security. So long as an Event of Default does not exist, any part of the Security not used, applied, or retained by Landlord shall be
returned, without interest, to Tenant within sixty (60) days after the end of the Term, subject to Landlord’s final inspection of the Premises.
 

28.3                        Bankruptcy. In the event of bankruptcy or other debtor-creditor proceeding against Tenant, the Security will be deemed to be applied first to
the payment of rent and other charges due Landlord for all periods prior to filing of such proceedings.
 

28.4                        Transfer of Security. In the event of any transfer of title to the Property or the Building or any assignment of Landlord’s interest under this
Lease, (i) with respect to any cash portion of the Security, Landlord will have the right to transfer such cash portion to such transferee, provided that Landlord
gives Tenant the name and address of such transferee, (ii) with respect to any Security held by Landlord in the form of a letter of credit, Tenant shall, upon



request from Landlord, obtain either a new letter of credit from the issuing bank containing the same terms and for the same face amount as the letter of credit
then held by Landlord which names the new landlord as the beneficiary, or the written consent of the issuing bank to the assignment of the then existing letter
of credit from Landlord to the new landlord in form and substance reasonably satisfactory to the new landlord. If Tenant obtains a new letter of credit,
Landlord shall surrender the existing letter of credit to Tenant simultaneously with its receipt of the new letter of credit; the parties agree to coordinate such
delivery and surrender so that it is done on the effective date of the transfer of title to the Property or Building or the assignment of this Lease by Landlord.
Following any such transfer of the cash portion of the Security, or such assignment or surrender of any Security held in the form of a letter of credit, as
applicable,
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Landlord will be automatically released from all liability for the return of the Security. The provisions of this Section 28.4 will apply to every transfer of the
Security to a new transferee.
 

28.5                        Cooperation. If the letter of credit held by Landlord is lost, stolen, mutilated or otherwise missing or destroyed, Tenant shall, within ten
(10) Business Days after request from Landlord, obtain a duplicate letter of credit from the issuing bank containing the same terms and for the same face
amount as the letter of credit that was lost, stolen, mutilated or otherwise missing or destroyed, provided that Landlord cooperates in providing any reasonable
written confirmation or other verification that the issuer of the letter of credit may require.
 

ARTICLE 29
MISCELLANEOUS

 
29.1                        Miscellaneous. This Lease may not be amended except by an instrument in writing signed on behalf of both parties. If any provision of this

Lease is held unenforceable by a court of competent jurisdiction, all other provisions of this Lease will remain effective. If any provision of this Lease is held
unenforceable only in part or degree, it will remain effective to the extent not held unenforceable. This Lease will bind and benefit both parties’ permitted
successors and assigns. The table of contents and the article and section headings contained in this Lease are for convenience of reference only and will not
limit or otherwise affect the meaning of any provision of this Lease. This Lease may be executed in counterparts, each of which is an original and all of which
together constitute one and the same instrument.
 

29.2                        No Surrender. No act or thing done by Landlord or Landlord’s agents during the Term will be deemed an acceptance of a surrender of the
Premises, and no agreement to accept such surrender will be valid unless in writing and signed by Landlord. No employee of Landlord or Landlord’s agents
will have any authority to accept the keys to the Premises prior to the Termination Date and the delivery of keys to any employee of Landlord or Landlord’s
agents will not operate as an acceptance of a termination of this Lease or an acceptance of a surrender of the Premises.
 

29.3                        Statements and Bills. Landlord’s failure to prepare and deliver to Tenant any statement, notice or bill will in no way cause Landlord to
forfeit or surrender its rights to collect any amounts due and owing to Landlord provided any required notice or bill is provided to Tenant within no more than
one (1) year after the date it was required by the terms of this Lease to be provided to Tenant.
 

29.4                        Relocation. (a) Landlord hereby reserves the right, at its sole option, to relocate Tenant to other space within the Building (the “New
Space”) so long as the following preconditions are satisfied:
 

(i)                                     the rentable square footage of the New Space is the same as, or within 100 square feet (plus or minus) of, the rentable
square footage of the Premises; and
 

(ii)                                  Landlord, at its sole cost and expense, has completed the New Space and has prepared the same for Tenant’s occupancy
so that the layout and the level of finish therein is reasonably comparable to the layout and the level of finish of the Premises, including, without limitation,
the New Space has the same number of offices and conference rooms and
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approximately the same number of windows and approximately the same saw tooth window lines.
 

If Landlord elects to exercise its relocation right, Landlord agrees to notify Tenant of said exercise and of the estimated date of the relocation,
which date shall not be less than sixty (60) days after the date of Landlord’s notice. Landlord shall not have the right to exercise its relocation right under
this Section 29.4 (i) more than one time during the Term of this Lease (which, for the avoidance of doubt, includes the Extension Term) or (ii) during the
first or last Lease Years of the Term hereunder.

 
(b)                                 Landlord’s Reimbursement. Within twenty (20) days of the date Landlord notifies Tenant that the New Space is ready for

occupancy, Tenant shall vacate the Premises and move into the New Space. Landlord shall reimburse Tenant for all reasonable costs and expenses incurred by
Tenant in connection with (i) moving its equipment, furniture and other personal property from the Premises to the New Space, (ii) installing its telephone and
computer systems in the New Space, (iii) installing its identification sign at the entrance to the New Space and (iv) preparing new business cards, stationary or
letterhead (in an amount not to exceed $5,000.00). Landlord shall reimburse Tenant for such actual and documented costs and expenses within thirty (30)
days of Landlord’s receipt of such documentation of the costs and expenses incurred by Tenant in moving to the New Space.
 

(c)                                  Amendments to Lease. If Landlord exercises its right to relocate Tenant, Landlord and Tenant shall, within twenty (20) days after
the date Tenant takes possession of the New Space, amend the provisions of this Lease affected by such relocation. If the size of the New Space is less than
the size of the Premises, then amount of the Basic Rent and Tenant’s Proportionate Share are affected, the Basic Rent and Additional Rent for the calendar
month in which the move to the New Space occurs will be equitably adjusted. If the size of the New Space is greater than the size of the Premises, Tenant’s
Basic Rent and Tenant’s Proportionate Share shall not change. Within five (5) Business Days of the date Tenant takes possession of the New Space, Landlord
shall refund to Tenant any amount owing to Tenant as a result of the above adjustment of Basic Rent and Additional Rent.
 

29.5                New Space. After Tenant takes possession of the New Space, the term “Premises” will be deemed to refer to the New Space.
 



29.6                Tenant’s Financials. Tenant shall keep proper books and records of account in accordance with generally accepted accounting principles
consistently applied. Tenant shall deliver to Landlord, within one hundred twenty (120) days after the close of each Tenant’s fiscal year, a balance sheet and
statement of income and expense for such year (which statement must separately set forth the expenses of the Premises). In addition, Tenant shall provide
Landlord, within ten (10) days of Landlord’s request, such other information with respect to Tenant as Landlord may reasonably request from time to time.
All financial statements must include a complete comparison with the figures for the preceding year and must be certified by (a) the chief financial officer of
Tenant, or (b) if prepared by any accounting firm, by such accounting firm. Notwithstanding the foregoing, if annual audited financial statements of Tenant
are publicly available, then Tenant shall not be obligated to provide a balance sheet, a statement of income and expense or any other information to Landlord
pursuant to this Section 29.6.
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29.7                        No Offer. The submission of this Lease to Tenant for examination does not constitute an offer to lease the Premises on the terms set forth

herein. This Lease will become effective only upon the execution and delivery of the Lease by Landlord and Tenant.
 

29.8                        Access. Subject to all applicable Legal Requirements and to Landlord’s Rules and Regulations, Tenant shall be permitted keyed access to
the Premises twenty-four (24) hours per day, seven (7) days per week.
 

29.9                        Rules and Regulations. Tenant, for itself and for Tenant’s Visitors, covenants to comply with the Rules and Regulations attached hereto as
Schedule E. Landlord will have the right to amend the Rules and Regulations from time to time, and Tenant, on behalf of itself and Tenant’s Visitors, agrees
to comply with such amendments after deliveries of copies thereof to Tenant or the posting of copies thereof in a prominent place in the Building. In case of
any conflict or inconsistency between the provisions of this Lease and any Rules and Regulations, the provisions of this Lease shall control. To the extent
Landlord enforces the Rules and Regulations, it shall do so in a non-discriminatory manner.
 

29.10                 Authority. Tenant represents and warrants to Landlord: (i) the execution and delivery of, the consummation of the transactions contemplated
by and the performance of all its obligations under, this Lease by Tenant have been duly and validly authorized by its general partners, to the extent required
by its partnership agreement and applicable law, if Tenant is a partnership or, if Tenant is a limited liability company, by its manager, representative(s) or
members to the extent required by its operating agreement and applicable law or, if Tenant is a corporation, by its board of directors, if necessary, and by its
stockholders, if necessary, at meetings duly called and held on proper notice for that purpose at which there were respective quorums present and voting
throughout; (ii) no other approval, partnership, corporate, governmental or otherwise, is required to authorize any of the foregoing or to give effect to Tenant’s
execution and delivery of this Lease; and (iii) the individual (or individuals) who executes and delivers this Lease on behalf of Tenant is authorized to do so.
 

29.11                 Liability of Landlord. The Term “Landlord” as used in this Lease, so far as the covenants and agreements on the part of Landlord are
concerned, shall be limited to mean and include only the owner (or lessee, as applicable) or Mortgagee(s) in possession at the time in question of the
landlord’s interest in this Lease. Landlord may sell its fee ownership or leasehold interest in the Building or the Property, and/or transfer or assign its rights
under this Lease. In the event of any sale of such interest or transfer of such rights and upon the assumption, in writing, of the obligations of Landlord under
this Lease by such assignee or transferee, Landlord herein named (and in case of any subsequent transfer, the then assignor) shall be automatically freed and
relieved from and after the date of such transfer of all liability in respect of the performance of any of Landlord’s covenants and agreements thereafter
accruing, and such transferee shall thereafter be automatically bound by all of such covenants and agreements, subject, however, to the terms of this Lease; it
being intended that Landlord’s covenants and agreements shall be binding on Landlord, its successors and assigns, only during and in respect of their
successive periods of such ownership).
 

29.12                 Requests for Consent. Tenant shall pay to Landlord, within twenty (20) days after demand therefor, as Additional Rent, all reasonable,
actual and documented out-of-pocket fees,
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charges or other expenses Landlord may incur (including its reasonable legal fees and expenses) arising out of any request for consent or approval of any
matter hereunder subject to Section 16.4(d) with respect to subleases or assignments.
 

29.13                 Quiet Enjoyment. Upon due performance of the covenants and agreements to be performed by Tenant under this Lease, Tenant shall
peaceably and quietly hold and enjoy the Premises for the Term, without hindrance from Landlord, or anyone claiming by, through or under Landlord, subject
to the terms and conditions of this Lease.
 

ARTICLE 30
USA PATRIOT ACT

 
Tenant represents, warrants and covenants that neither Tenant nor any of its partners, officers, directors, members or shareholders (i) is listed on the

Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Asset Control, Department of the Treasury (“OFAC”) pursuant
to Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) (“Order”) and all applicable provisions of Title III of the USA Patriot Act (Public Law
No. 107-56 (October 26, 2001)); (ii) is listed on the Denied Persons List and Entity List maintained by the United States Department of Commerce; (iii) is
listed on the List of Terrorists and List of Disbarred Parties maintained by the United States Department of State, (iv) is listed on any list or qualification of
“Designated Nationals” as defined in the Cuban Assets Control Regulations 31 C.F.R. Part 515; (v) is listed on any other publicly available list of terrorists,
terrorist organizations or narcotics traffickers maintained by the United States Department of State, the United States Department of Commerce or any other
governmental authority or pursuant to the Order, the rules and regulations of OFAC (including without limitation the Trading with the Enemy Act, 50 U.S.C.
App. 1-44; the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701-06; the unrepealed provision of the Iraq Sanctions Act, Publ. L. No. 101-
513; the United Nations Participation Act, 22 U.S.C. § 2349 as-9; The Cuban Democracy Act, 22 U.S.C. §§ 6001-10; The Cuban Liberty and Democratic
Solidarity Act, 18 U.S.C. §§ 2332d and 233; and The Foreign Narcotic Kingpin Designation Act, Publ. L. No. 106-120 and 107-108, all as may be amended
from time to time); or any other applicable requirements contained in any enabling legislation or other Executive Orders in respect of the Order (the Order
and such other rules, regulations, legislation or orders are collectively called the “Orders”); (vi) is engaged in activities prohibited in the Orders; or (vii) has
been convicted, pleaded nolo contendere, indicted, arraigned or custodially detained on charges involving money laundering or predicate crimes to money
laundering, drug trafficking, terrorist-related activities or other money laundering predicate crimes or in connection with the Bank Secrecy Act (31 U.S.C.
§§5311 et. seq.).



 
ARTICLE 31

EXTENSION OPTION
 

31.1                Extension Option. Subject to the terms and conditions of this Section 31.1, Landlord hereby grants to Tenant the right to extend the original
Term for one (1) period of five (5) years (the “Extension Period”). If Tenant desires to exercise the extension option, Tenant shall notify Landlord on or
before the date which is twelve (12) months prior to the expiration of the original Term. If Tenant fails to timely notify Landlord of its election to extend this
Lease,
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Tenant will be deemed to have waived its right to extend the term of this Lease, time being of the essence with respect to the exercise of such extension
option. If Tenant exercises the extension option, all of the terms and conditions of this Lease will apply to the Extension Period, except that the Basic Rent for
the Extension Period will equal an amount determined pursuant to Section 31.2 and the Base Period for the Extension Period shall be reset to the calendar
year in which the Extension Period commences. In connection with any extension of the Term, Landlord will not be obligated to do any work to the Premises
and will not be obligated to contribute to the cost of any work done to the Premises by Tenant. Tenant’s right to exercise the extension option is expressly
subject to the satisfaction of all of the following conditions on both the date Tenant exercises the extension option and the commencement date of the
Extension Period: (i) an Event of Default shall not exist under this Lease; (ii) Tenant must be in occupancy of the entire Premises; and (iii) Tenant must not
have sublet any part of the Premises other than as permitted by Section 16.7 hereof. If all of the foregoing conditions are not satisfied on both the date Tenant
exercises the Extension Option and the commencement date of the Extension Period, then unless Landlord elects in writing (in its sole discretion) to waive
any of such conditions, any notice exercising the extension option will be automatically null and void. Any waiver of the condition set forth in clause
(i) above shall not constitute a waiver of such default, but simply a waiver of such condition in connection with Tenant’s exercise of its extension option for
the applicable Extension Period.
 

31.2                                                                        Extension Period Rent. (a) Tenant shall pay to Landlord, as Basic Rent during the Extension Period, the Fair Market Rental Value
of the Premises. “Fair Market Rental Value” means the annual basic rent for each year of the relevant period for which, on the terms and conditions of this
Lease, a willing landlord would rent the Premises to a willing tenant with neither party being compelled to rent and after appropriate exposure of the Premises
to the market for a reasonable period of time taking into account all relevant factors, including, without limitation, the resetting of the Base Period, and rent
concessions and refitting allowances, if any, and the fact that Landlord is not obligated to perform any work to prepare the Premises for Tenant’s occupancy
with respect to the Extension Period. Notwithstanding the forgoing, in no event will the Fair Market Rental Value be less than the Basic Rent plus the
Additional Rent payable for the year immediately preceding the commencement of the Extension Period.
 

(b)                                 At least one hundred eighty (180) days prior to the expiration of the initial Term, Landlord and Tenant shall endeavor to mutually
agree upon the Fair Market Rental Value. If the parties do not agree on the Fair Market Rental Value prior to ninety (90) days prior to the expiration of the
initial Term, as evidenced by an amendment to this Lease executed by Landlord and Tenant, then, no later than seventy-five (75) days prior to the expiration
of the initial Term, Landlord and Tenant shall deliver to each other Landlord’s or Tenant’s, as the case may be, determination of the Fair Market Rental Value.
If the two determinations differ by less than five percent (5%), the Fair Market Rental Value will be the average of the two determinations. If Landlord’s and
Tenant’s determinations of Fair Market Rental Value differ by five percent (5%) or more, then the Fair Market Rental Value will be determined pursuant to
Section 31.2(c).
 

(c)                                  If Landlord’s and Tenant’s determinations of Fair Market Rental Value differ by five percent (5%) or more, then, within ten
(10) days after each party delivers to the other party such party’s determination of the Fair Market Rental Value, Landlord and Tenant shall each appoint one
disinterested appraiser having the qualifications set forth herein. Each
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such appraiser must be a Member of the Appraisal Institute (MAI) and have at least ten (10) years of experience appraising multi-tenanted office buildings in
northern New Jersey as a MAI appraiser. If either Landlord or Tenant fails to appoint an appraiser within such ten (10) day period, the appraiser appointed by
Landlord or Tenant, as the case may be, shall appoint an appraiser having the qualifications set forth herein. As promptly as possible, but in no event later
than thirty (30) days after the appointment of both appraisers, the appraisers shall notify Landlord and Tenant in writing of their determination of the Fair
Market Rental Value. The Fair Market Rental Value so selected by the two appraisers will constitute the Fair Market Rental Value for the relevant period, and
will be binding upon Landlord and Tenant. If the two appraisers are unable to agree as to the Fair Market Rental Value, but their determinations differ by less
than five percent (5%), the Fair Market Rental Value will be the average of the determinations of the two appraisers. If the two appraisers’ determinations
differ by five percent (5%) or more, then the two appraisers shall, promptly agree upon and appoint a third appraiser having the qualifications set forth herein.
The third appraiser shall, within thirty (30) days of appointment, determine which of the two initial appraisers determination of Fair Market Rental Value is
the closest to the actual Fair Market Rental Value, taking into account the requirements of this Section 31.2, and shall notify Landlord and Tenant thereof. The
Fair Market Rental Value selected by the third appraiser will constitute the Fair Market Rental Value for the relevant period, and will be binding upon
Landlord and Tenant. Upon the determination of the Fair Market Rental Value, Landlord and Tenant shall promptly execute an instrument setting forth the
amount of such Fair Market Rental Value.
 

(d)                                 If Tenant becomes obligated to pay Basic Rent for the Extension Period prior to the determination of Fair Market Rental Value
pursuant to this Section 31.2, Tenant shall commence paying the Basic Rent in an amount equal to the monthly installment of Basic Rent for the month
immediately prior to the Extension Period. Within five (5) days of the determination of Fair Market Rental Value, Tenant shall pay to Landlord the difference,
if any, between the Basic Rent paid by Tenant pursuant to the foregoing sentence and the Fair Market Rental Value for such period. Each party shall pay the
fees and expenses of the appraiser appointed by such party and one-half of the other expenses of any appraisal proceeding, including, if applicable, the fees
and expenses of a third appraiser.
 

ARTICLE 32
RIGHT OF FIRST OFFER

 
32.1                (a)                                 Subject to the provisions of this Article 32, if during the Term, any Offer Space becomes available for leasing, Landlord agrees to

notify Tenant of the availability of the Offer Space (“Landlord’s Offer Space Notice”) at any time determined by Landlord, so long as such notification is



before Landlord’s execution of a lease agreement with a third party for the Offer Space. As used herein, the term “Offer Space” means any office space
located on the third (3rd) floor or fourth (4th) floor of the Building. Landlord’s Offer Space Notice shall (i) identify which Offer Space is becoming available
(the “Designated Offer Unit”), (ii) set forth the date on which Landlord reasonably anticipates it can deliver possession of the Designated Offer Unit, and
(iii) specify the material terms and conditions pursuant to which Landlord desires to lease the Designated Offer Unit, including, the basic annual rent for the
Designated Offer Unit (which terms shall be in Landlord’s sole discretion). Notwithstanding the foregoing, if Landlord desires to enter into a lease with a
third party for all or any portion of the Offer Space together with other
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space in the Building, then, in satisfaction of Landlord’s obligation under this Article 32, Landlord shall have the right to offer Tenant the space which
Landlord desires to lease to the third party (i.e., the space which includes all or any portion of the Offer Space together with such other space in the Building)
and such space shall be deemed to be the Designated Offer Unit for purposes of this Article 32. Within ten (10) days after its receipt of Landlord’s Offer
Space Notice, Tenant shall notify Landlord whether Tenant desires to lease the Designated Offer Unit on the terms and conditions set forth in Landlord’s
Offer Space Notice and this Article 32 (“Tenant’s Offer Space Notice”), TIME BEING OF THE ESSENCE with respect to the delivery of Tenant’s Offer
Space Notice. If Tenant fails to notify Landlord of its desire to lease the Designated Offer Unit within said ten (10) day period, then Tenant shall be deemed to
have permanently waived its right to lease the Designated Offer Unit, and Landlord shall have the right to lease the Designated Offer Unit to any other person
or entity on terms and conditions acceptable to Landlord in its sole discretion; provided however, with respect to the first lease that Landlord enters into after
Tenant has waived (or is deemed to have waived) its right to lease the Designated Offer Unit, if Landlord shall desire to lease the Designated Offer Unit to
another person (“Third Party Lease”) and the “material economic terms” of such Third Party Lease when considered collectively are “substantially different”
from the “material economic terms” considered collectively which were set forth in the original Landlord’s Offer Space Notice for such Designated Offer
Unit, then Tenant’s rights with respect to the Designated Offer Unit under this Article 32 shall be reactivated; and provided further, however, if Landlord fails
to enter into a lease with a third party for the Designated Offer Unit within two hundred seventy (270) days of the date that Landlord delivered the Landlord’s
Offer Space Notice to Tenant, then, Tenant’s rights under this Article 32 shall be reactivated. For the avoidance of doubt, Landlord may, if it elects, give to
Tenant more than one Landlord’s Offer Space Notice in any two hundred seventy (270) day period, which subsequent Landlord’s Offer Space Notices, if
given, would extend the period in which Landlord has to lease the Designated Offer Unit to a third party free of Tenant’s rights (assuming that Tenant does
not elect to lease the Designated Offer Unit in accordance with the provisions hereof after receiving the subsequent Landlord’s Offer Space Notice). For
purposes of this Section 32.1(a), “material economic terms” shall be the basic rent, additional rent, improvement allowances and free rent or other financial
incentives which collectively comprise the financial portion of the terms and conditions of Landlord’s Offer Space Notice or the Third Party Lease, as the
case may be, and “substantially different” shall mean that the material economic terms set forth in the Third Party Lease, when considered collectively, shall
be more than ten percent (10%) more beneficial to the third party than the material economic terms, when considered collectively, which were set forth in
Landlord’s Offer Space Notice given by Landlord to Tenant.
 

(b)           If Tenant notifies Landlord of its desire to lease the Designated Offer Unit within said ten (10) day period, then, as of the date of
Tenant’s notice, Tenant shall be deemed to have leased the Designated Offer Unit on the terms and conditions set forth in this Article 32; to memorialize such
leasing, Tenant shall execute, at Landlord’s election, a new lease or an amendment to this Lease (such new lease or amendment being called the “Offer Space
Lease”) for the Designated Offer Unit, which Offer Space Lease shall contain the same terms and conditions as set forth in this Lease, except (i) such terms
and conditions shall be modified to reflect the terms and conditions of Landlord’s Offer Space Notice, (ii) the Offer Space Lease shall not contain the
provisions of this Article 32, Article 31, Article 33, Article 34 or Article 35 of this Lease, (iii) the term of such leasing shall commence on the date on which
Landlord delivers possession of the Designated Offer Unit to Tenant, unless Landlord, in its sole
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discretion, elects to designate a different Offer Space Commencement Date in Landlord’s Offer Space Notice, (iv) with respect to the leasing of a Designated
Offer Unit pursuant to a Landlord’s Offer Space Notice given prior to the first (1st) anniversary of the Commencement Date, the term of the leasing of the
Designated Offer Unit shall be co-terminus with the Term of this Lease, including any Extension Period, (v) Tenant agrees to accept the Designated Offer
Unit in its “as is” condition as of the commencement of such leasing, except for any work which Landlord, in its sole discretion, elects to perform as specified
in Landlord’s Offer Space Notice, and (vi) the rent for the Designated Offer Unit shall start on the commencement of such leasing, except if Landlord elects,
in its sole discretion, for the rent to start on a different date as specified in Landlord’s Offer Space Notice. Notwithstanding anything to the contrary contained
in this Article 32, Tenant’s failure or refusal to execute the Offer Space Lease shall not be deemed to rescind Tenant’s notice to Landlord, and Tenant shall
remain bound by the terms of this Article 32.
 

32.2        Notwithstanding anything to the contrary contained in this Article 32, Tenant hereby acknowledges and agrees that its right of first offer is
subject to any rights granted prior to the date of this Lease by Landlord to any other tenant of the Building as identified on Schedule K attached hereto and
Landlord’s right, in its sole discretion, to extend and/or renew the lease of any tenant now or hereafter occupying or leasing any of the Offer Space.
 

32.3        In the event Tenant assigns this Lease or sublets all or any portion of the Premises to any person or entity (except for an assignment or
sublet pursuant to Section 16.7 hereof), then the provisions of this Article 32 shall be deemed automatically null and void, and of no further force or effect.
The rights of first offer granted to Tenant pursuant to this Article 32 shall be deemed personal to the Tenant named on the first page of this Lease and cannot
be assigned separately from this Lease or in connection with an assignment of this Lease (except for an assignment pursuant to Section 16.7 hereof).
 

32.4        Tenant acknowledges and agrees that the provisions of this Article 32 shall not apply during any period of time there is an Event of Default
(or an event which, with the giving of notice or the passage of time, or both, would constitute an Event of Default under this Lease) and that during such
period, Landlord shall have the right to enter into a lease for all or any part of the Offer Space without first offering said space to Tenant
 

32.5        In the event Tenant waives, or is deemed to have waived, its right to lease any Offer Space pursuant to this Article 32, then within ten
(10) days after request of Landlord, Landlord and Tenant shall enter into an agreement memorializing Tenant’s waiver; provided, however, Tenant’s failure or
refusal to execute such agreement shall not affect Tenant’s waiver, or deemed waiver, as the case may be.
 

ARTICLE 33
REPRESENTATIONS

 
33.1        Landlord represents to Tenant as follows as of the date hereof:
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(a)           Landlord is duly organized and validly existing legal entity, in good standing and qualified to do business in the state in which the

Building is located, with no proceedings pending or, to its Actual Knowledge, contemplated, for its dissolution or reorganization, voluntary or involuntary;
 

(b)           Landlord is the fee simple and record owner of the Land and Building and has full right and authority under its organizational
documents to enter into this Lease and perform Landlord’s obligations under this Lease;
 

(c)           This Lease is binding upon and enforceable against Landlord in accordance with its terms, and entering into this Lease will not
result in a breach of, or constitute a default or permit acceleration and maturity under any indenture, mortgage, deed of trust, loan agreement or other
agreement to which Landlord is subject or by which Landlord is bound; and
 

(d)           To the Actual Knowledge of Landlord, Landlord has not received any uncured notice of violation of Legal Requirements with
respect to the Land and/or the Building including, without limitation, violation of any Environmental Laws
 

33.2     Tenant represents to Landlord as follows as of the date hereof:
 

(a)           Tenant is duly organized and validly existing legal entity, in good standing and qualified to do business in the state in which the
Building is located, with no proceedings pending or, to its knowledge, contemplated, for its dissolution or reorganization, voluntary or involuntary;
 

(b)           Tenant has full right and authority under its organizational documents to enter into this Lease and perform Tenant’s obligations
under this Lease; and
 

(c)           This Lease is binding upon and enforceable against Tenant in accordance with its terms, and entering into this Lease will not result
in a breach of, or constitute a default or permit acceleration and maturity under any loan agreement or other agreement to which Tenant is subject or by which
Tenant is bound.
 

ARTICLE 34
BACK UP GENERATOR

 
34.1     Subject to the terms of this Article 34 and other applicable provisions of this Lease, Tenant may, at its sole cost and expense throughout the

Term, install, maintain, repair, replace, alter and operate (i) an emergency electric generator and related equipment and facilities, including, without limitation,
a concrete slab below the generator, (collectively, the “Generator”) to provide a back-up electricity source for certain equipment used by Tenant in the
Premises, in an area on the Property to be designated by Landlord (the “Generator Location Area”) and (ii) transmission lines, wires, cables, risers and
conduits (collectively, “Generator Conduits”) through conduit space in the Building reasonably designated by Landlord for the operation of the Generator,
(the Generator and the Generator Conduits and any alterations thereto or replacements thereof being called herein collectively, the “Generator Equipment”).
To exercise said right, Tenant shall submit to Landlord for its approval (which shall not be unreasonably withheld, conditioned, denied or delayed) (x) a
detailed description of the proposed Generator Equipment
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and (y) plans and specifications in form reasonably satisfactory to Landlord for the Generator Equipment. Said plans and specifications shall be in compliance
with all Legal Requirements and Insurance Requirements. Within thirty (30) days after receipt of said description and said plans and specifications, Landlord
shall notify Tenant whether Landlord approves or disapproves the installation of the proposed Generator Equipment. Tenant acknowledges that Landlord’s
review and approval rights with respect to the Generator Equipment shall include, but shall not be limited to, consideration of the size, weight, affect on
Building systems, affect on other tenants and occupants of the Building, aesthetics and manner of attachment and installation, and the affect on the character
of the Property and Building. If Landlord disapproves the proposed Generator Equipment, Landlord shall specify the reasons for such disapproval in said
notice.
 

34.2     Prior to commencing the installation of the Generator Equipment, Tenant shall obtain Landlord’s approval of the proposed contractor, which
approval shall not be unreasonably withheld, conditioned or delayed, and Tenant shall deliver to Landlord a copy of all governmental approvals and permits
required in connection with the installation of the Generator Equipment. Tenant agrees to construct the Generator Equipment strictly in accordance with the
approved plans and specifications and to complete such work expeditiously, in a good and workmanlike manner, free and clear of all Liens and in compliance
with all Legal Requirements and Insurance Requirements. Supplementing the foregoing, Tenant agrees further to comply with all other applicable provisions
of this Lease with respect to the installation, maintenance, repair, alteration, use, operation and replacement of the Generator Equipment and access thereto,
including, without limitation, Article 7, Article 10 and Article 11 hereof.
 

34.3     Tenant hereby covenants and agrees that (i) Tenant shall, at its sole cost and expense, comply with all Legal Requirements (including,
without limitation, Environmental Laws) and Insurance Requirements and procure and maintain all necessary permits and approvals required in connection
with the operation, installation, maintenance, repair, alteration and replacement of the Generator Equipment; (ii) the Generator Equipment shall not adversely
affect, undermine or unreasonably interfere with the structure of the Building, the roof of the Building or any of the systems of the Building (including,
without limitation, the electrical, plumbing, heating, ventilating, air conditioning and life safety systems); (iii) the Generator Equipment shall not
unreasonably interfere with the use and enjoyment of the Building by other occupants of any portion thereof; (iv) Tenant shall, at its sole cost and expense,
promptly repair any damage (whether structural or non-structural) caused to the Property or its fixtures, equipment and appurtenances by reason of the
installation, maintenance, repair, alteration, replacement or operation of the Generator Equipment (or, at Landlord’s election, Landlord shall perform such
repairs and Tenant shall reimburse Landlord for the costs thereof within thirty (30) days after receipt of demand therefor from Landlord); (v) the Generator
Equipment shall not emit sound which is audible in any leasable areas of the Building other than the Premises or cause any vibration; (vi) Tenant shall pay
any additional or increased insurance premiums incurred by Landlord, and shall obtain and pay for any additional insurance coverage for the benefit of
Landlord in such amount and of such type as Landlord may reasonably require in connection with the Generator Equipment; (vii) Tenant shall cooperate, at
Tenant’s cost and expense, with Landlord in connection with the maintenance, repair and replacement by Landlord of the Property, including without
limitation, by temporarily moving the Generator, upon prior written notice from Landlord, to accommodate such maintenance, repair or replacement;



(viii) Tenant shall, at its sole cost and expense, maintain the Generator Equipment in good order and condition and in compliance with all Legal and Insurance
Requirements and (ix)
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unless the Generator runs on natural gas, Tenant shall maintain pollution legal liability insurance, covering claims for bodily injury and property damage both
on-site and off-site, and cleanup costs arising from pollution conditions on or emanating from the Property, which insures both the Generator Equipment and
Tenant’s operations thereof, in an amount of at least Two Million ($2,000,000) Dollars for each occurrence. The insurance maintained by Tenant pursuant to
clause (ix) above shall comply with all of the provisions of this Lease that are applicable to the insurance maintained by Tenant pursuant to
Section 14.1(a) hereof.
 

34.4     Tenant acknowledges that Tenant’s use of the Property and the conduit space in the Building pursuant to this Article 34 is a non-exclusive
use, and Landlord may permit any person or entity to use any of the conduit spaces in the Building and any portion of the exterior of the Property, other than
the Generator Location Area, for any purpose. Further, Landlord and its agents and representatives shall have the same rights with respect to the Generator
Location Area that such parties have with respect to the Premises pursuant to Article 21, and Tenant shall have the same obligations with respect to Generator
Location Area that Tenant has with respect to the Premises pursuant to Article 21.
 

34.5     Notwithstanding anything to the contrary contained in this Lease, Tenant shall remove the Generator Equipment prior to the expiration or
earlier termination of the Term and repair any damage to the Property caused by the installation or removal of the Generator Equipment, all at Tenant’s sole
cost and expense (or, at Landlord’s election, Landlord shall perform such repairs and Tenant shall reimburse Landlord for reasonable out-of-pocket costs
thereof within thirty (30) days after receipt by Tenant of Landlord’s demand therefor); provided, however, by written notice to Tenant at least thirty (30) days
prior to the Expiration Date, Landlord may elect, in its sole discretion, to require Tenant to leave all or any portion of the Generator Equipment (as specified
by Landlord) in place upon the Expiration Date.
 

34.6     Without limiting Tenant’s obligations under Section 14.3(a), Tenant shall indemnify, defend and hold Landlord and its members, directors,
officers, agents and employees harmless from and against any and all liability, damages, claims, costs or expenses arising out of the installation, maintenance,
operation, repair, alteration and replacement of any Generator Equipment, together with all costs, expenses and liabilities incurred in or in connection with
each such claims or action or proceeding brought thereon (including, without limitation, all reasonable attorneys’ fees and expenses), except for such of the
foregoing that arise from the gross negligence or willful misconduct of Landlord or its agents, servants or employees. Tenant’s obligations under this
Section 34.6 shall survive the expiration or earlier termination of the Term.
 

34.7     Tenant shall pay all electric and any other utility costs relating to the Generator Equipment. Landlord shall have the right to require Tenant
to pay such costs based on any reasonable method specified by Landlord, including, without limitation, if Landlord elects, tying, at Tenant’s expense, the
Generator Equipment into the submeter installed by Landlord pursuant to Section 6.1 hereof. Tenant shall pay such amounts in accordance with a schedule
specified by Landlord or, if Landlord does not establish a schedule, within ten (10) days after any request made by Landlord.
 

34.8     Notwithstanding anything to the contrary contained herein, Landlord shall have the right, from time to time, to require Tenant to relocate
Generator Equipment to other locations at the
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Property which are satisfactory to Landlord, provided that Landlord pays the actual reasonable costs and expenses incurred by Tenant to relocate such
Generator Equipment or other improvements and facilities. Landlord and Tenant shall reasonably cooperate with each other to coordinate the relocation of the
Generator Equipment during periods in which the Generator Equipment is not then in use by Tenant. In the event of any relocation of any such Generator
Equipment or other improvements pursuant to this Section 34.8, then within ten (10) days after request of Landlord, Landlord and Tenant shall enter into an
amendment to this Lease memorializing such relocation; provided, however, Tenant’s failure or refusal to execute such amendment shall not affect any
relocation pursuant to this Section 34.8.
 

34.9        The Generator Equipment shall be for the sole use of Tenant and for no other parties. Tenant shall not resell in any form the use of the
Generator Equipment, including, without limitation, the granting of any licensing or other rights.
 

34.10      The rights granted to Tenant under this Article 34 are personal to the Tenant named in the heading of this Lease, and they cannot be
assigned separately from this Lease or in connection with an assignment of this Lease (other than an assignment of this Lease pursuant to Section 16.7).
 

ARTICLE 35
TELECOMMUNICATIONS EQUIPMENT

 
35.1        Subject to the requirements of this Article 35 and other applicable provisions of this Lease, Tenant may, at its sole cost and expense

throughout the Term, install, maintain, repair, replace, alter and operate a satellite dish and related equipment similar to those customarily used by tenants of
Class A office buildings in a multi-tenanted office building (collectively, the “Roof Top Equipment”) on an approximately 50 square foot portion of the roof
of the Building in an area to be designated by Landlord (“Tenant’s Roof Top Equipment Area”), and transmission lines, wires, cables, risers and conduits
(collectively, “Communications Conduits”) through conduit space in the Building designated by Landlord for the operation of the Roof Top Equipment, (the
Roof Top Equipment and the Communications Conduits and any alterations thereto or replacements thereof being called herein collectively, the
“Communications Equipment”). Tenant shall use the Communications Equipment only for transmitting and receiving information in connection with the
business conducted by Tenant at the Premises.
 

35.2        To exercise said right, Tenant shall submit to Landlord for its approval (which shall not be unreasonably withheld) (i) a detailed description
of the proposed Communications Equipment and (ii) plans and specifications in form reasonably satisfactory to Landlord for the Communications Equipment.
Said plans and specifications shall be in compliance with all Legal Requirements and Insurance Requirements. Within twenty (20) days after receipt of said
description and said plans and specifications, Landlord shall notify Tenant whether Landlord approves or disapproves the installation of the proposed
Communications Equipment. Tenant acknowledges that Landlord’s review and approval rights with respect to the Communications Equipment shall include,



but shall not be limited to, consideration of the size, weight, effect on Building systems, effect on other tenants and occupants of the Building, aesthetics and
manner of
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attachment and installation, and the effect on the character of the Property and Building. If Landlord disapproves the proposed Communications Equipment,
Landlord shall specify the reasons for such disapproval in said notice.
 

35.3        Prior to commencing the installation of the Communications Equipment, Tenant shall obtain Landlord’s approval of the proposed
contractor, which approval shall not be unreasonably withheld, conditioned or delayed, and Tenant shall deliver to Landlord a copy of all governmental
approvals and permits required in connection with the installation of the Communications Equipment. Tenant agrees to construct the Communications
Equipment strictly in accordance with the approved plans and specifications and to complete such work expeditiously, in a good and workmanlike manner,
free and clear of all Liens and in compliance with all Legal Requirements and Insurance Requirements. Supplementing the foregoing, Tenant agrees further to
comply with all other applicable provisions of this Lease with respect to the installation, maintenance, repair, alteration, use, operation and replacement of the
Communications Equipment and access thereto, including, without limitation, Article 7, Article 10 and Article 11 hereof.
 

35.4        Tenant hereby covenants and agrees that (i) Tenant shall, at its sole cost and expense, comply with all Legal Requirements and Insurance
Requirements and procure and maintain all necessary permits and approvals required in connection with the operation, installation, maintenance, repair,
alteration, replacement and removal of the Communications Equipment and maintain the Communications Equipment in a good and safe condition; (ii) the
Communications Equipment shall not adversely affect, undermine or interfere with the structure of the Building, the roof system of the Building, any solar
panels installed on the roof of the Building, or any of the systems of the Building (including, without limitation, the electrical, plumbing, heating, ventilating,
air conditioning and life safety systems); (iii) the Communications Equipment shall not interfere with the use and enjoyment of other areas of the Building by
tenants, their employees and other occupants of the Building; (iv) the Communications Equipment shall not interfere with equipment (including, without
limitation, telecommunications equipment and solar panels) used by Landlord or tenants, their employees and other occupants of the Building; (v) if the
Communication Equipment interferes with equipment (including, without limitation, telecommunications equipment and solar panels) used by Landlord or
tenants, their employees and other occupants of the Building, Tenant shall reasonably cooperate with Landlord in connection with eliminating the
interference, (vi) Tenant shall, at its sole cost and expense, promptly repair any damage (whether structural or non-structural) caused to the roof or any other
portion of the Property or its fixtures, equipment and appurtenances by reason of the installation, maintenance, repair, alteration, replacement or operation of
the Communications Equipment (or, at Landlord’s election, Landlord shall perform such repairs and Tenant shall reimburse Landlord for the reasonable out-
of-pocket costs thereof within thirty (30) days after receipt of demand therefor from Landlord); (vii) the Communications Equipment shall not emit sound
which is audible in any leasable areas of the Building other than the Premises or cause any vibration; (viii) Tenant shall pay any additional or increased
insurance premiums incurred by Landlord, and shall obtain and pay for any additional insurance coverage for the benefit of Landlord in such amount and of
such type as Landlord may reasonably require in connection with the Communications Equipment; (ix) the Communications Equipment, and Tenant’s
installation thereof, shall not invalidate any warranties or guarantees relating to the roof of the Building; and (x) Tenant shall cooperate, at Tenant’s cost and
expense, with Landlord in connection with the maintenance, repair and replacement by Landlord of the roof of the Building, including without limitation, by
temporarily moving the
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Communications Equipment, upon prior written notice from Landlord, to accommodate such maintenance, repair or replacement.
 

35.5        Tenant acknowledges that Tenant’s use of the roof and the conduit space in the Building pursuant to this Article 35 is a non-exclusive use,
and Landlord may permit any person or entity to use any of the conduit spaces in the Building and any portion of the roof of the Building, other than Tenant’s
Roof Top Equipment Area, for any purpose. Further, Landlord and its agents and representatives shall have the same rights with respect to Tenant’s Rooftop
Equipment Area that such parties have with respect to the Premises pursuant to Article 21, and Tenant shall have the same obligations with respect to Tenant’s
Rooftop Equipment Area that Tenant has with respect to the Premises pursuant to Article 21.
 

35.6        Notwithstanding anything to the contrary contained in this Lease, Tenant shall remove the Communications Equipment upon the expiration
or earlier termination of the Term and repair any damage to the roof of the Building or other portions of the Property caused by the installation or removal of
the Communications Equipment, all at Tenant’s sole cost and expense (or, at Landlord’s election, Landlord shall perform such repairs and Tenant shall
reimburse Landlord for reasonable out-of-pocket costs thereof within thirty (30) days after receipt by Tenant of Landlord’s demand therefor). Landlord shall
have no liability to repair or maintain the Communications Equipment.
 

35.7        Tenant’s access to the roof of the Building shall be subject to Landlord’s reasonable security regulations. Landlord shall have the right to
require, as a condition to access to the roof or the Communications Conduits, that Tenant or Tenant’s agents, contractors or employees at all times be
accompanied by a representative of Landlord. Tenant shall pay Landlord for the costs of furnishing such a representative within thirty (30) days after
receiving any request therefor from Landlord.
 

35.8        Without limiting Tenant’s obligations under Section 14.3(a), Tenant shall indemnify, defend and hold Landlord and its members, directors,
officers, agents and employees harmless from and against any and all liability, damages, claims, costs or expenses arising out of the installation, maintenance,
operation, repair, alteration and replacement of any Communications Equipment, together with all costs, expenses and liabilities incurred in or in connection
with each such claims or action or proceeding brought thereon (including, without limitation, all reasonable attorneys’ fees and expenses), except for such of
the foregoing that arise from the gross negligence or willful misconduct of Landlord or its agents, servants or employees. Tenant’s obligations under this
Section 35.8 shall survive the expiration or earlier termination of the Term.
 

35.9        Tenant shall pay all electric and any other utility costs relating to the Communications Equipment. Landlord shall have the right to require
Tenant to pay such costs based on any reasonable method specified by Landlord, including, without limitation, if Landlord elects (i) tying, at Tenant’s
expense, the Communications Equipment into the direct meter, submeter or check meter for the Premises pursuant to Section 6.1 hereof, (ii) installing
separate direct meter(s), submeter(s) or check meters for the Communications Equipment, at Tenant’s expense or (iii) requiring Tenant to pay the costs based
on a survey of consumption performed from time to time, at Tenant’s expense. Tenant shall pay such amounts in accordance with a schedule specified
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by Landlord or, if Landlord does not establish a schedule, within thirty (30) days after any written request made by Landlord.

 
35.10      Notwithstanding anything to the contrary contained herein, Landlord shall have the right, from time to time, to require Tenant to relocate

Communications Equipment to other locations at the Property which are satisfactory to Landlord, provided that Landlord pays the actual reasonable costs and
expenses incurred by Tenant to relocate such Communications Equipment and provided further that the relocation shall not impair in any material respect the
functioning of the Communications Equipment. In the event of any relocation of any such Communications Equipment pursuant to this Section 35.10, then
within thirty (30) days after written request from Landlord, Landlord and Tenant shall enter into an amendment to this Lease memorializing such relocation;
provided, however, Tenant’s failure or refusal to execute such amendment shall not affect any relocation pursuant to this Section 35.10.
 

35.11      The rights granted to Tenant under this Article 35 are personal to the Tenant named in the heading of this Lease, and they cannot be
assigned separately from this Lease or in connection with an assignment of this Lease (other than an assignment of this Lease pursuant to Section 16.7).
 

ARTICLE 36
AMENITIES

 
36.1     During the Term (as may be extended or renewed), Landlord shall provide a conference room in the Building for use by tenants and

occupants of the Building (the “Conference Room”). Tenant may reserve the use of the Conference Room, at no charge to Tenant, for its employees from
time to time in accordance with and subject to reasonable rules and regulations established by Landlord, which rules and regulations shall be enforced by
Landlord in a non-discriminatory manner. Landlord shall establish reasonable procedures for the reservation by tenants of the Conference Room. The hours of
operation of the Conference Room shall be determined by Landlord, but no less than the Building Hours. Tenant shall comply with any reasonable rules and
regulations established by Landlord in connection with the Conference Room. Landlord reserves the right, at any time, to relocate the Conference Room to
another location in the Building, or to alter the Conference Room or the facilities therein.
 

36.2     During the Term Landlord shall provide an exercise and fitness facility in the Building for common use by tenants and occupants of the
Building (the “Fitness Facility”). Tenant and its employees working in the Premises may utilize the Fitness Facility, at no additional charge, for its intended
purpose on a non-exclusive basis in common with others whom Landlord permits to use such facilities and in accordance with Landlord’s rules and
regulations. The Fitness Facility shall be available for use during such hours established by Landlord (but no less than Building Hours) on all Mondays
through Saturdays (except Building Holidays). Tenant shall comply with any reasonable rules and regulations established by Landlord in connection with the
Fitness Facility. The rules and regulations may include a requirement that the users of the Fitness Facility sign a waiver and release of liability in Landlord’s
Building standard form. Landlord reserves the right, at any time, to relocate the Fitness Facility to another location in the Building, and to alter the Fitness
Facility or the facilities therein.
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36.3     Landlord shall operate during the Term of the Lease, or cause to be operated, a cafeteria or similar food service in the Building for common

use by tenants and occupants of the Building for service of breakfast and lunch (such service is referred to as the “Cafeteria”), and Tenant and its employees
working in the Premises may utilize the Cafeteria for its intended purposes on a non-exclusive basis in common with other tenants and occupants of the
Building whom Landlord permits to use the Cafeteria and in accordance with Landlord’s rules and regulations. The hours of operation of the Cafeteria shall
be established by Landlord provided breakfast and lunch are served on all Mondays through Fridays (other than Building Holidays). Tenant shall comply with
any reasonable rules and regulations established by Landlord or any third party operator in connection with the Cafeteria. Landlord reserves the right, at any
time, to relocate the Cafeteria to another location in the Building, or to alter the Cafeteria or the facilities or services therein.
 

[Remainder of page left blank intentionally.]
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first above written.

 
WITNESS:

 

Landlord:
   
  

184 PROPERTY OWNER, LLC
   
/s/ Candace Robb

  

By: /s/ Giorgios L. Vlamis
 

  

Name: Giorgios L. Vlamis
   

Title:   Authorized Signatory
    
WITNESS:

 

Tenant:
   
  

BELLEROPHON THERAPEUTICS, INC.
   
/s/ Megan Jones

  

By: /s/ Jon Peacock
Megan Jones

  

Name: Jon Peacock
   

Title:   Chairman & CEO
 

 
SCHEDULE A



 
LEGAL DESCRIPTION OF LAND

 

 



 



 

 
SCHEDULE B

 
PREMISES

 



 

 
SCHEDULE C

 
JANITORIAL SERVICES

 
Landlord shall perform the following general office cleaning services between the hours of 6:00 p.m. and 7:00 AM., Monday through Friday, of each

week (with the exception of Building Holidays) and said cleaning shall not be rescheduled by Tenant’s overtime or extraordinary use of the Building or
Premises.
 

A.                                    Empty all wastepaper baskets, wipe out with damp cloth if necessary.
 

B.                                    Sweep and/or dust-mop all hard surfaced flooring.
 

C.                                    Carpet sweep all areas requiring same. Said areas to be vacuumed clean twice weekly; conduct spot cleaning where necessary.
 

D.                                    Deposit all wastepaper from baskets in plastic bags (to be supplied by contractor), placing same in locations as shall be designated
convenient for the removal thereof. Landlord shall not be responsible for the removal of large boxes, wooden pallets or excessive amounts of waste paper,



office equipment of any kind including, but not limited to, cpu’s, monitors, copiers and facsimile machines. Tenant shall cooperate with recycling programs in
effect, or which may be instituted at a later date.
 

E.                                     Within pantry area, if any, wipe down countertops and table tops daily and remove ordinary amounts of trash therefrom.
 

F.                                      Hand dust all desks, chairs, worktables, office furniture and equipment within normal arms reach, provided free of paperwork.
 

G.                                    Damp dust and wipe clean all glass tops, desks and tables (removing all finger marks and smudges from same).
 

H.                                   Wipe clean of finger marks and maintain all brass and other bright work.
 

I.                                        Wash and clean tops of water coolers and fountains and floors and wall areas surrounding same.
 

J.                                        Wisk brush all fabric covered furniture monthly.
 

K.                                    Instruct all employees to notify their supervisor, who in turn shall notify the proper designated representative of the Building, of any
irregularity found in any office during the nightly tour of office cleaning.
 

 
L.                                     After cleaning, all electric lamps are to be extinguished, office windows closed, office doors closed and Premises to be left in a neat and

orderly condition.
 

M.                                 Ledges, moldings, venetian blinds and other high dusting once per year.
 

N.                                    Clean inside of exterior windows once per year, provided window sills are free of articles and access is not restricted by Tenant.
 

O.                                    Spot clean washable wall, partition and door surfaces.
 

P.                                      Clean and sanitize all drinking fountains. Polish stainless steel and chrome.
 
Weekly
 

·      Dust all vertical surfaces
·      Spot clean all partition and office window glass (removing fingerprints, smudges, etc.
·      Broom sweep or vacuum all stairs and landings

 
Semi-annually
 

·      Strip and refinish all resilient tile floors, applying two (2) coats of metal interlock floor finish
·      Clean interior and exterior surfaces of all windows

 

 
SCHEDULE D

 
FINISH WORK

 
1.             Landlord shall provide the Premises in “AS IS” condition, subject to Landlord performing, through the General Contractor, the work (the

“Finish Work”) as shown on the schematic plan attached as Schedule D-1 hereto (the “Preliminary Plans”) and in accordance with the Working Plans (as
defined below). Landlord shall obtain, or cause the General Contractor to obtain, all permits necessary for construction of the Finish Work and shall cause the
General Contractor to construct the Finish Work in a good and workmanlike manner and in compliance with all applicable laws and regulations using
building standard construction materials.
 

2.
 

(a)           As soon as reasonably possible after the date of execution of this Lease, but in no event later than ten (10) Business Days after the
execution of this Lease, Tenant shall deliver to Landlord four (4) sets of working plans and specifications prepared in conformity with the Preliminary Plans,
which working plans and specifications shall: (i) be prepared and stamped by a licensed professional engineer and/or architect both of whom have been
approved by Landlord, such approval not to be unreasonably withheld; (ii) be in compliance with all applicable Legal Requirements; and (iii) include, without
limitation, construction working drawings, mechanical, electrical, and plumbing drawings (MEPs), fire protection system, safety systems, and other technical
specifications, and the finishing details, including without limitation a list of the types and quality of materials to be used in constructing the Finish Work,
including Tenant’s selection of Landlord’s standard finishes, wall finishes, colors and technical and mechanical equipment installation, if any, detailing
installation of the Finish Work. Landlord shall notify Tenant whether it approves or disapproves of such working plans and specifications within ten
(10) Business Days after Landlord’s receipt thereof. If Landlord notifies Tenant of any objections to such working plans and specifications (such notice, an
“Objection Notice”), Tenant shall make necessary revisions and resubmit the same to Landlord within seven (7) Business Days of Tenant’s receipt of the
Objection Notice. Landlord shall approve or disapprove such revised working plans and specifications within five (5) Business Days after Tenant submits the
same to Landlord. Landlord’s approval shall be evidenced by endorsement to that effect on one set of the working plans and specifications and the return of
such signed set to Tenant. If Tenant fails to take any action within the time periods specified in this Schedule D, such delay (beyond the applicable time
period set forth herein) shall be accounted for as a Tenant Delay. The working plans and specifications approved by Landlord are hereinafter referred to as the
“Working Plans”.
 

(b)           If Tenant desires any changes to the Working Plans, Tenant shall submit such proposed changes to Landlord. Within five
(5) Business Days after receipt of any proposed changes from Tenant, Landlord shall approve or reject such changes and, if rejecting such changes, shall state



the reasons for such rejection. Landlord shall, upon granting of any approval for any changes, notify Tenant of (i) the amount of additional cost arising
therefrom, if any, including, without limitation, the cost to revise any plans and specifications (all such additional costs being referred to herein as “Additional
Construction Cost”), which Additional Construction Cost Tenant shall pay to Landlord upon demand, and (ii) Landlord’s estimate of
 

 
the amount of additional time (the “Estimated Time Delay”), if any, required by Landlord to implement and complete such changes, which Estimated Time
Delay will be accounted for as a Tenant Delay. Tenant reserves the right to approve the Additional Construction Cost and Estimated Time Delay within three
(3) days of the date Landlord provides the same to Tenant. If Tenant fails to notify Landlord in writing within such three (3) day period that Tenant does not
approve the Additional Construction Cost and Estimated Time Delay, then Tenant will be deemed to have withdrawn its request for such changes. Any
delays in constructing the Finish Work associated with changes requested by Tenant, whether or not those changes are ultimately made by Landlord, will be
accounted for as a Tenant Delay. In the event of a rejection by Landlord of any proposed changes, Tenant may revise such changes and re-submit them
pursuant hereto. All plans submitted by Tenant to Landlord must be signed and sealed and in proper and sufficient form for Landlord to obtain all necessary
permits and approvals to construct the Premises in accordance with such plans. All change order requests and information pertaining thereto shall be
conveyed to Landlord by Amit Agrawal, Tenant’s designated representative in this regard.

 
3.          (a)           Landlord shall bid the Finish Work to three general contractors and shall forward copies of such bids to Tenant, together with

Landlord’s recommendation as to which general contractor Tenant should select to perform the Finish Work. Within five (5) days of receiving the bids,
Tenant shall notify Landlord in writing which of the three general contractors Tenant has selected to perform the Finish Work (such general contractor, the
“General Contractor”). Landlord shall enter into a fixed price contract for the Finish Work with the General Contractor.

 
(b)           If, prior to or during Landlord’s performance of the Finish Work, Landlord determines that any materials or equipment to be

installed as part of the Finish Work as set forth in the Working Plans will not be available to Landlord due to shortages, labor disputes, transportation delays
or otherwise at the time required by Landlord’s construction schedule, then Landlord shall have the right, upon notice to Tenant, to substitute reasonably
comparable materials and/or equipment from those specified in the Working Plans. Any substitutions made in accordance with this Section 3(b) shall be
deemed to amend and be a part of the Working Plans.
 

(c)           Landlord shall have the right to make reasonable and non-material changes/field adjustments in and to the Working Plans to the
extent that the same shall be necessary or desirable in order to adjust to actual field conditions or to cause the Finish Work to comply with any applicable
Legal Requirements or Insurance Requirements. Landlord shall notify Tenant of all changes/field adjustments and shall note such change/field adjustments on
the applicable plans or documents, and such plans or documents, as noted with such changes/field adjustments, shall constitute the final as-built drawings and
specifications for the Finish Work.
 

(d)           Upon reasonable prior notice from Tenant, Landlord shall provide Tenant and its project manager with access to the Premises
from time to time prior to the Commencement Date to permit Tenant to review and inspect the status of Landlord’s performance of the Finish Work. Tenant
acknowledges and agrees that such access shall be in accordance with all other terms and conditions of this Lease, except for those provisions relating to the
payment of Basic Rent, and the payment of Additional Rent on account of Taxes,
 

 
Landlord’s Operating Expenses and electricity. Tenant agrees that Tenant shall not damage, delay or interfere with the prosecution or completion of the Finish
Work in connection with such access and that any delay or interference with the prosecution or completion of the Finish Work shall be deemed to be a Tenant
Delay.
 

(e)           Landlord agrees that Finish Work shall be free from defects in materials and/or workmanship for a period of one (1) year from the
Commencement Date. If any such defects arise during such one (1) year period, and if Tenant has given Landlord a notice describing in reasonable detail such
defects before the first (1 ) anniversary of the Commencement Date (time being of the essence with respect thereto), then Landlord agrees to repair and/or
correct such defects in materials or workmanship at its sole cost and expense within thirty (30) days after its receipt of Tenant’s notice or such longer period
as may be reasonably required.
 

4.             Based on the Preliminary Plans, Landlord estimates that the cost of constructing the Finish Work is One Million Two Hundred Sixty One
Thousand Two Hundred Ninety Seven and 24/100 Dollars ($1,261,297.24) (the “Estimated Cost”). Landlord has agreed to contribute Eight Hundred Seventy
Three Thousand Eight Hundred Dollars $873,800.00 ($40.00 per rentable square foot of the Premises) (the “Allowance”) to the Costs of the Finish Work. As
used herein, “Costs” means the costs and expenses incurred by Landlord in connection with the Finish Work, including, without limitation, labor and
materials, permit fees, general conditions, insurance premiums, the General Contractor’s overhead and profit, architectural fees, engineering fees, and design
fees and other similar “soft costs”. Tenant shall, upon the execution of this Lease, pay to Landlord an amount equal to the excess of the Estimated Cost over
the Allowance (the “Excess”). Costs will be funded from the Allowance and the Excess on a pari passu basis. If, at any time, Landlord determines that the
actual cost of constructing the Finish Work will exceed the Estimated Cost, Tenant shall pay such excess amount to Landlord within ten (10) days following
demand, whether such work has been completed or not, and such payment by Tenant shall be deemed to be a part of the Excess. If the Estimated Cost exceeds
the actual cost of constructing the Finish Work, Landlord shall pay the remaining balance of the Excess to Tenant upon Substantial Completion of the Finish
Work. If the Costs are less than the Allowance, Landlord shall credit the remaining balance of the Allowance against the Basic Rent first coming due under
this Lease. For the avoidance of doubt, in no event shall Landlord be obligated to pay for Costs of the Finish Work pursuant to this Section 4 that exceed the
Allowance.
 

5.             (a) Without Landlord’s prior written consent, Tenant shall not perform any work in or to the Premises or move any of its furniture,
equipment or property into the Premises until Landlord has Substantially Completed the Finish Work. If Landlord consents to same, Tenant shall pay for any
labor or security personnel required to be employed by Landlord in connection with the performance of work by Tenant and any standby labor, if required, by
any union labor and otherwise comply with union requirements, if any, applicable thereto.
 

(b)           Notwithstanding anything to the contrary contained above in Paragraph 5(a), Tenant may install wiring for its telephone, computer
and data systems and perform other ancillary work to prepare the Premises for Tenant’s occupancy (said work being hereinafter collectively referred to as
“Tenant’s Work”) prior to the Commencement Date. Landlord agrees to give Tenant access to the Premises at least four (4) weeks prior to the
Commencement
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Date for the purposes of constructing Tenant’s Work, subject to the terms and conditions of this Schedule D.
 

(c)           Tenant acknowledges and agrees that such access shall be in accordance with all other terms and conditions of this Lease, except
for those provisions relating to the payment of Basic Rent, and the payment of Additional Rent on account of Taxes, Landlord’s Operating Expenses and
electricity.
 

(d)           Prior to commencing any of Tenant’s Work, Tenant shall notify Landlord in writing of the names of the contractors who will
perform Tenant’s Work, and Tenant shall furnish to Landlord such other information as Landlord may reasonably request. Such contractors shall be approved
in advance by Landlord, which approval shall not be unreasonably withheld. Tenant agrees that, if requested by Landlord, Tenant’s contractors shall not be
labor union members. Tenant agrees further that (x) Tenant’s contractors shall perform Tenant’s Work during such times as Landlord reasonably determines,
(y) Tenant’s Work shall be coordinated with the performance of the Finish Work, and (z) Tenant’s Work shall not damage, delay or interfere with the
prosecution or completion of the Finish Work. In the event Tenant’s contractors do not work in harmony with, or interfere with, the General Contractor or
other labor employed by Landlord or by Landlord’s contractors in connection with the Finish Work, or in the event of the occurrence of any work stoppage,
strike or other labor dispute on the Property arising out of or in connection with Tenant’s contractors, then Landlord will have the right to require Tenant to
remove or to cause the removal of those contractors designated by Landlord. If the designated contractors are not removed immediately, and such failure
causes a delay in the construction of the Finish Work, then such delay will be accounted for as a Tenant Delay.
 

(e)           Notwithstanding anything to the contrary contained in this Lease, Landlord will not be liable for any injury, loss or damage which
may occur to any of Tenant’s Work or to any fixtures, equipment or other property installed by Tenant in connection with Tenant’s Work. Tenant’s Work and
such items installed and/or placed in or about the Premises will be done so solely at Tenant’s risk.
 

(f)            Prior to entering upon the Premises, Tenant shall submit proof to Landlord’s satisfaction that Tenant has in full force and effect
the insurances required under Article 14 of the Lease.
 

(g)           Except for Tenant’s Work, Tenant will not be permitted to do any other work in the Premises prior to the Commencement Date
without Landlord’s prior written consent, which consent shall be at Landlord’s sole discretion.
 

 
SCHEDULE D-1

 
PRELIMINARY PLAN

 



 

 
SCHEDULE E

 
RULES AND REGULATIONS

 
6.             The rights of Tenant in the entrances, corridors, elevators and escalators of the Building are limited to ingress to and egress from the

Premises for the Tenant and Tenant’s Visitors, and Tenant shall not use, or permit the use of, the entrances, corridors, escalators or elevators for any other
purpose. Fire exits and stairways are for emergency use only, and they shall not be used for any other purposes by Tenant and Tenant’s Visitors. Tenant shall
not encumber or obstruct, or permit the encumbrance or obstruction of any of the sidewalks, plazas, entrances, corridors, escalators, elevators, fire exits or
stairways of the Building. Landlord reserves the right to control and operate the public portions of the Building and the Property and the public facilities, as
well as facilities furnished for the common use of the tenants, in such manner as Landlord, in its sole and absolute discretion, deems best for the benefit of the
tenants generally.
 

7.             The cost of repairing any damage to the public portions of the Building and the Property or the public facilities or to any facilities used in
common with other tenants, caused by Tenant or Tenant’s Visitors shall be paid by Tenant.
 

8.             Landlord may refuse admission to the Building outside of ordinary business hours to any person not known to the watchman in charge, if
any, or not having a pass issued by Landlord or not properly identified, and may require all persons admitted to or leaving the Building outside of ordinary
business hours to register. Any person whose presence in the Building or the Property at any time shall, in the sole judgment of Landlord, be prejudicial to the
safety, character, reputation and interests of the Building, the Property or its tenants may be denied access to the Building or the Property or may be ejected
therefrom. In case of invasion, riot, public excitement or other commotion, Landlord may prevent all access to the Building and the Property during the
continuance of the same, by closing the doors or otherwise, for the safety of the tenants and protection of property at the Property. Landlord may require any
person leaving the Building with any package or other object to exhibit a pass from Tenant, but the establishment and enforcement of such requirement shall
not impose any responsibility on Landlord for the protection of Tenant against the removal of property from the Premises. Landlord shall, in no way, be liable
to Tenant for damages or loss under the provisions of this rule.
 

9.             No awnings or other protections over or around the windows shall be installed by Tenant, and only such window blinds as are supplied or
permitted by Landlord shall be used in the Premises.
 



10.          There shall not be used in any space, or in the public halls or public portions of the Building, either by Tenant or Tenant’s Visitors, in the
delivery or receipt of mail, parcels, merchandise, any hand trucks, except those equipped with rubber tires and side guards which have been approved by
Landlord. Landlord may refuse admission to the Building to any person not complying with this requirement. No hand trucks will be allowed in passenger
elevators.
 

 
11.          All entrance doors in the Premises shall be locked when the Premises are not in use. Entrance doors shall not be left open at any time. All

window blinds in the Premises shall be lowered when reasonably required because of the position of the sun, during the operation of the Building air cooling
system to cool or ventilate the Premises.
 

12.          No noise, including the playing of any musical instruments, radio or television, which in the sole judgment of Landlord, might disturb other
tenants in the Building shall be made or permitted by Tenant, and no cooling shall be done in the Premises, except as expressly approved in writing by
Landlord. Nothing shall be done or permitted in the Premises, and nothing shall be brought into or kept in the Premises, which would impair or interfere with
any of the Building Services or the proper and economic heating, cleaning or other servicing of the Building or the Premises or the use or enjoyment by any
other tenant of any other premises, nor shall there be installed by Tenant any ventilating, air cooling, electrical or other equipment of any kind which, in the
sole judgment of Landlord, might cause any such impairment or interference. Except as permitted by Section 11.3, no dangerous, flammable, combustible or
explosive object or material shall be brought into the Building or the Property by Tenant or with permission of Tenant.
 

13.          Tenant shall not allow any cooking or food odors (if cooking is so permitted under its lease) to emanate from the Premises into other
portions of the Building. Tenant agrees that it shall use, at its cost, a pest extermination contractor at such times or regular intervals as shall be necessary to
prevent or eliminate infestation or otherwise as Landlord may reasonably require. Said extermination contractor shall be duly licensed and shall be approved
in advance by Landlord.
 

14.          No acids, vapors, coffee grinds, foreign substances or other materials shall be discharged or permitted to be discharged into the plumbing
waste lines, vents or flues of the Building, which may obstruct or damage them. The water and wash closets and other plumbing fixtures in or servicing the
Premises shall not be used for any purpose other than the purpose for which they were designed or constructed, and no sweeping, rubbish, rags, acids, coffee
or other foreign substances shall be deposited therein. All damages to facilities within the Premises or to any Building facilities resulting from any misuse of
the fixtures shall be borne by Tenant if Tenant or Tenant’s Visitors caused the same.
 

15.          No signs, advertisements, notices or other lettering shall be exhibited, inscribed, painted or affixed by Tenant on any part of the outside of
the Premises without the prior written consent of Landlord. In the event of the violation of the foregoing by Tenant, Landlord may remove the same without
any liability and may charge the expense incurred by such removal to Tenant.
 

16.          Tenant shall not engage or pay any employees in the Building, except those actually working for Tenant or occupant in the Building, nor
advertise for laborers giving an address at the Building.
 

17.          The requirements of Tenant will be attended to only upon application at the office of the Building Manager. Employees of Landlord or of
Landlord’s managing agent shall not
 

 
perform any work or do anything outside of the regular duties, unless under special instructions from the office of Landlord.
 

18.          Tenant shall, at its expense, provide reasonable artificial light in the Premises for Landlord’s agents, contractors and employees while
performing janitorial or other cleaning services and making repairs or alterations in the Premises.
 

19.          Tenant’s Visitors shall not loiter nor shall they smoke in or around the hallways, stairways, elevators, entryways, vestibules, roof,
restrooms, basement areas, loading docks, lobbies or any other part of the Building used in common by the occupants thereof.
 

20.          If the Premises become infested with vermin, Tenant, at its expense, shall cause the Premises to be exterminated, from time to time, to the
satisfaction of Landlord.
 

21.          Except as expressly provided in the Lease, Tenant shall not mark, paint, drill into, or in any way deface any part of the Premises. No boring,
cutting or stringing of wires shall be permitted, except with the prior written consent of Landlord, and as Landlord may direct. Tenant shall not lay linoleum,
or other similar floor covering so that the same shall come in direct contact with the floor of the Premises and, if linoleum or other similar floor covering is
desired to be used, an interlining of builder’s deadening felt shall be first affixed to the floor by a paste or other material, soluble in water. The use of cement
or other similar adhesive material is expressly prohibited.
 

22.          No additional locks and bolts of any kind shall be placed on any of the doors or windows by Tenant, nor shall any changes be made in
existing locks and mechanisms thereof. Tenant must, upon the termination of its tenancy, restore to Landlord all keys of stores, offices and toilet rooms, either
furnished to, or otherwise procured by, such tenant, and in the event of the loss of any keys so furnished, such tenant shall pay to Landlord the cost thereof.
 

23.          Landlord shall have the right to prescribe the weight, size and position of all safes and other bulky or heavy equipment and all freight
brought into the Building or the Property by Tenant and the time of moving the same in and out of the Building or the Property. All such moving shall be done
under the supervision of Landlord. Landlord will not be responsible for loss of or damage to any such equipment or freight from any cause; but all damage
done to the Building or Property by moving or maintaining any such equipment or freight shall be repaired at the expense of such tenant. All safes shall stand
on a base of such size as shall be designated by Landlord. Landlord reserves the right to inspect all freight to be brought into the Building and to exclude from
the Building all freight which violates any of these Rules and Regulations or the Lease of which these Rules and Regulations are a part.
 

24.          No machinery of any kind or articles of unusual weight or size will be allowed in the Building, without the prior written consent of
Landlord. Business machines and mechanical equipment shall be placed and maintained by tenant, at tenant’s expense, in settings sufficient, in Landlord’s
judgment, to absorb and prevent unreasonable vibration, noise and annoyance to other tenants.
 



25.          No bicycles, vehicles or animals (other than service animals) of any kind shall be brought into or kept in or about the Property.
 

 
26.          Canvassing, soliciting and peddling in the Building and/or on the Property are prohibited, and Tenant shall cooperate to prevent the same.

 
27.          Landlord hereby reserves to itself any and all rights not granted to Tenant hereunder, including, but not limited to, the following rights

which are reserved to Landlord for its purposes in operating the Property: (a) the exclusive right to the use of the name of the Property for all purposes, except
that Tenant may use the name of the Property in its business address and for no other purpose; (b) the right to change the name or address of the Property,
without incurring any liability to tenant for so doing; (c) the right to install and maintain a sign or signs on the exterior of the Property; (d) the exclusive right
to use or dispose of the use of the roof of the Building; (e) the exclusive right to limit the space on the directory of the Property to be allotted to Tenant; and
(f) the right to grant to anyone the exclusive right to conduct any particular business or undertaking in the Property.
 

 
SCHEDULE F

 
CONFIRMATION OF COMMENCEMENT AGREEMENT

 
This CONFIRMATION AGREEMENT (this “Agreement”) is dated                 ,         20     and is between 184 PROPERTY OWNER, LLC, a

New Jersey limited liability company (“Landlord”), and BELLEROPHON THERAPEUTICS, INC. a Delaware corporation (“Tenant”).
 

WITNESSETH
 

WHEREAS, Landlord and Tenant entered into that certain Lease Agreement dated [                  ], 2015 (the “Lease”) covering certain premises
located in the building commonly known as 184 Liberty Corner Road, Warren, New Jersey, as more particularly described in the Lease, and
 

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of the term of the Lease and certain other matters
relating to the Lease:
 

NOW THEREFORE, in consideration of the foregoing, the parties agree as follows:
 

1.             Capitalized terms used herein but not defined have the meanings ascribed to them in the Lease.
 

2.             The Commencement Date is                     , 20        .
 

3.             The Basic Rent Commencement Date is                     , 20        .
 
4.             The Adjustment Date is                     , 20        .
 
5.             The Termination Date is                     , 20        .
 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

 
WITNESS:

 

Landlord:
   
  

184 PROPERTY OWNER, LLC
   
   
  

By:
 

 
  

 

Name:
    

Title:
WITNESS:

 

Tenant:
   
  

BELLEROPHON THERAPEUTICS, INC.
   
   
  

By:
 

 
  

 

Name:
    

Title:
 

 
SCHEDULE G

 
LOCATION OF RESERVED PARKING SPACES

 



 

 
SCHEDULE H

 
HVAC SPECIFICATIONS

 
Summer: Maintain room conditions not in excess of 74 degrees Fahrenheit, + or – 2 degrees, dry bulb and 50% relative humidity when the coincident outside
conditions do not exceed 95 degrees and 76 degrees wet bulb (per ASRAE design criteria).
 
Winter: Maintain room conditions of not less than 72 degrees Fahrenheit, + or - 2 degrees, dry bulb when the outside air temperature is not less than 5 degrees
Fahrenheit dry bulb at 20 mph wind conditions. Average relative humidity shall be maintained during typical office occupancy, as required, to prevent
condensation on exterior walls and windows.
 

 



SCHEDULE I
 

TENANT’S ENTRY SIGNAGE

 

 
SCHEDULE J

 
FORM OF NON-DISTURBANCE AGREEMENT

 
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

 
THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this “Agreement”) executed on the date(s) indicated on each
acknowledgment, but effective as of                           , 20   , among BANK OF THE OZARKS (“Lender”), BELLEROPHON THERAPEUTICS, INC., a
Delaware corporation (“Tenant”), and 184 PROPERTY OWNER, LLC, a New Jersey limited liability company (“Landlord”).
 

S T A T E M E N T   O F   B A C K G R O U N D
 

Landlord and Tenant (or the predecessor in interest to either) entered into that certain Lease Agreement, dated July      , 2015 (as the same may be
amended, supplemented or otherwise modified from time to time, the “Lease”), relating to the premises described therein (the “Premises”) and being part of
the Property (as defined below). Lender has made or has committed to make a loan (the “Loan”) to Landlord (or Landlord’s successor in interest) secured by a
deed of trust, mortgage or security deed (the “Mortgage”) and an assignment of leases and rents (the “Assignment of Leases”) from Landlord to Lender
covering certain property located at 184 Liberty Corner Road, Warren, New Jersey as more particularly described in the Mortgage (the “Property”), and
including the Premises. Tenant has agreed that the Lease shall be subject and subordinate to the Mortgage, provided that, subject to the terms of this
Agreement, Tenant is assured of continued occupancy of the Premises under the terms of the Lease.
 

S T A T E M E N T   O F   A G R E E M E N T
 

For and in consideration of the mutual covenants herein contained, the sum of Ten Dollars ($10.00) and other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, and notwithstanding anything in the Lease to the contrary, it is hereby agreed as follows:

 
1.                                      Lender, Tenant and Landlord do hereby covenant and agree, upon execution and delivery of this Agreement, that the Lease with all rights,

options (including options to acquire or lease all or any part of the Premises), liens and charges created thereby, is and shall continue to be subject and
subordinate in all respects to the Mortgage and to any renewals, modifications, consolidations, replacements and extensions thereof and to all advancements
made thereunder.

 
2.                                      Lender does hereby covenant and agree with Tenant that, in the event Lender (or its designee) acquires title to the Premises by foreclosure,

conveyance in lieu of foreclosure or otherwise, so long as Tenant is not in default under the Lease beyond any applicable notice and cure periods and Tenant
complies with and performs its obligations under the Lease, (a) the Lease shall continue in full force and effect as a direct Lease between Lender (or its
designee) (“Successor Owner”) and Tenant, upon and subject to all of the terms, covenants and conditions of the Lease, for the balance of the term of the
Lease (including any extensions thereof), and Lender will not disturb the possession of Tenant, (b) the Premises shall be subject to the Lease
 

 
and Lender shall recognize Tenant as the tenant of the Premises for the remainder of the term of the Lease (including any extensions thereof) in accordance
with the provisions thereof, and (c) Successor Owner shall perform all obligations of the Landlord under the Lease arising from the day that Successor Owner
takes title to the Property; provided, however, that Lender shall not be (i) subject to any claims, offsets or defenses which Tenant might have against any prior
landlord (including Landlord), (ii) liable for any act or omission of any prior landlord (including Landlord), except to the extent such act or omission
continues during the period of ownership or possession of Successor Owner or during a period when Successor Owner is receiving rents from Tenant pursuant
to paragraph 4 hereof, (iii) bound by any rent or additional rent which Tenant might have paid for more than the current month or any security deposit or other
prepaid charge paid to any prior landlord (including Landlord), or (iv) bound by any amendment or modification of the Lease made without its written
consent. Nothing contained herein shall prevent Lender from naming Tenant in any foreclosure or other action or proceeding initiated by Lender pursuant to
the Mortgage to the extent necessary under applicable law in order for Lender to avail itself of and complete the foreclosure or other remedy.
 

3.                                      Tenant does hereby covenant and agree with Lender that, in the event Lender (or its designee) acquires title to the Premises by foreclosure,
conveyance in lieu of foreclosure or otherwise, then Tenant shall attorn to and recognize Lender (or its designee) as the landlord under the Lease for the
remainder of the term thereof (including any extensions thereof), and Tenant shall perform and observe its obligations thereunder, subject only to the terms
and conditions of the Lease and Lender (or its designee) shall perform all obligations of Landlord under the Lease. Tenant further covenants and agrees to
execute and deliver upon request of Lender an appropriate agreement of attornment to Lender and any subsequent titleholder of the Premises.

 
4.                                      Tenant acknowledges that Landlord will execute and deliver to Lender the Assignment of Leases as security for the Loan, and Tenant

hereby expressly consents to such assignment. Tenant agrees to notify Lender of any default(s) by Landlord under the Lease and Lender shall have the same
right to cure such default(s) as is provided to Landlord under the Lease.

 



5.                                      Lender shall have no obligation or incur any liability with respect to the construction or completion of the improvements in which the
Premises are located or for completion of the Premises or any improvements for Tenant’s use and occupancy. Lender shall have no obligations nor incur any
liability with respect to any warranties of any nature whatsoever, including, any warranties respecting use, compliance with zoning, hazardous wastes or
environmental laws, Landlord’s title, Landlord’s authority, habitability, fitness for purpose or possession. In the event that Lender (or its designee) acquires
title to the Premises, Lender shall have no obligation, nor incur any liability, beyond Lender’s then equity interest, if any, in the Property, and Tenant shall
look exclusively to such equity interest of Lender, if any, in the Property for the payment and discharge of any obligations or liability imposed upon Lender
hereunder, under the Lease or under any new lease of the Premises.

 
6.                                      The Lease is in full force and effect and there are no amendments, supplements or modifications of any kind (except as referenced above)

and together herewith constitutes the entire agreement between Tenant and Landlord with respect to the Premises. There are no other
 

 
promises, agreements, understandings, or commitments of any kind between Landlord and Tenant with respect to the Premises or any other space at the
Property.
 

7.                                      If any portion or portions of this Agreement shall be held invalid or inoperative, then all of the remaining portions shall remain in full force
and effect, and, so far as is reasonable and possible, effect shall be given to the intent manifested by the portion or portions held to be invalid or inoperative.

 
8.                                      This Agreement shall be governed by and construed in accordance with the laws of the State of New Jersey.
 
9.                                      Lender shall not, either by virtue of the Mortgage, the Assignment of Leases or this Agreement, be or become a mortgagee in possession or

be or become subject to any liability or obligation under the Lease or otherwise until Lender acquires title to the Premises by foreclosure, conveyance in lieu
of foreclosure or otherwise, and then such liability or obligation of Lender under the Lease shall extend only to those liabilities or obligations accruing
subsequent to the date that Lender has acquired the interest of Landlord in the Premises as modified by the terms of this Agreement.

 
10.                               Any and all notices, elections, approvals, consents, demands, requests and responses thereto (“Communications”) permitted or required to

be given under this Agreement shall be in writing and shall be deemed to have been properly given (i) if mailed by first class United States mail, postage
prepaid, registered or certified with return receipt requested; (ii) by delivering same in person to the intended addressee; or (iii) by delivery to a reputable
independent third party commercial delivery service for same day or next day delivery and providing for evidence of receipt at the office of the intended
addressee. Communications (i) mailed shall be effective upon two (2) Business Days’ following its deposit (properly addressed) with the United States Postal
Service or any successor thereto; (ii) given by personal delivery shall be effective only if and when received by the addressee; (iii) sent by a reputable
commercial delivery service shall be effective upon the transmitting parties’ receipt of written verification of delivery from such reputable commercial
delivery service at the proper address indicated hereinbelow; and (iv) given by other means shall be effective only if and when received at the designated
address of the intended addressee. For purposes of Communications, the addresses of the parties shall be as set forth below:

 
Lender:                                                                                                      BANK OF THE OZARKS

8201 Preston Road
Suite 700
Dallas, Texas 75225
Attn: Brannon Hamblen
 

with a copy to:                                                               BANK OF THE OZARKS
6th and Commercial
P.O. Box 196
Ozark, Arkansas 72949
Attn: Robert Lloyd

 

 
Landlord:                                                                                          184 Property Owner, LLC

c/o Normandy Real Estate Partners
53 Maple Avenue
Morristown, NJ 07960
Attention: Paul H. Teti
 

with a copy to:                                                               184 Property Owner, LLC
c/o Normandy Real Estate Partners
53 Maple Avenue
Morristown, NJ 07960
Attention: Steven J. Cusma, Esq.
 

Tenant:                                                                                                       Prior to the Commencement Date:
 
Bellerophon Therapeutics, Inc.
53 Frontage Road, Suite 301
Hampton, NJ 08827
Attention: General Counsel
 
After the Commencement Date:
 
Bellerophon Therapeutics, Inc.
184 Liberty Corner Road
Warren, NJ 07059



Attention: General Counsel
 

with a copy to:                                                               Day Pitney LLP
One Jefferson Road
Parsippany, NJ 07054
Attn: Colleen R. Donovan, Esq.

 
Any of the foregoing parties shall have the right to change its address for notice hereunder to any other location within the continental United States by the
giving of thirty (30) days’ notice to the other party in the manner set forth herein.
 

11.                                This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, legal representatives,
successors, successors-in-title and assigns. When used herein, the term “landlord” refers to Landlord and to any successor to the interest of Landlord under
the Lease.

 
12.                               This Agreement may be executed in any number of counterparts, each of which shall be effective only upon delivery and thereafter shall be

deemed an original, and all of which shall be taken to be one and the same instrument, for the same effect as if all parties hereto had signed the same signature
page. Any signature page of this Agreement may be detached from any counterpart of this Agreement without impairing the legal effect of any signatures
thereon and may be attached to another counterpart of this Agreement identical in form hereto but having
 

 
attached to it one or more additional signature pages. This Agreement may be transmitted and/or signed by facsimile or e-mail transmission (e.g., “pdf or
“tif”).
 

[SIGNATURE PAGE FOLLOWS]
 

 
EXECUTED to be effective as of the date first written above.

 
 

LENDER:
  
 

BANK OF THE OZARKS
  
  
 

By:
 

  

Name: Brannon Hamblen
  

Title: Director of Asset Management — Real Estate Specialties
Group

 
STATE OF TEXAS
 
COUNTY OF DALLAS

§
§
§

SS:

  

 
BEFORE ME, a Notary Public in and for said County and State, personally appeared Brannon Hamblen, Director of Asset Management — Real

Estate Specialties Group of Bank of the Ozarks, LENDER in the foregoing, and he acknowledged that he did sign said instrument for and on behalf of said
banking corporation, as the voluntary act and deed of said banking corporation, for all the uses and purposes therein mentioned.
 

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my notarial seal on this         day of                             , 20   .
 
  
 

Notary Public
  
 

Commission Expiration Date:
 

 

 
 

TENANT:
  
 

BELLEROPHON THERAPEUTICS, INC.,
 

a Delaware Corporation
  
 

By:
 

  

Name:
  

Title:
 
STATE OF TEXAS
 
COUNTY OF

§
§
§

SS:

  

 
BEFORE ME, a Notary Public in and for said County and State, personally appeared                                                    , the                           of

Bellerophon Therapeutics, Inc., a Delaware corporation, the TENANT in the foregoing, and (s)he acknowledged that (s)he did sign said instrument for and on



behalf of said entity, as the voluntary act and deed of said entity, for all the uses and purposes therein mentioned.
 

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my notarial seal on this                  day of             , 20    .
 
  
 

Notary Public
  
 

Commission Expiration Date:
 

 
 

 
 

LANDLORD:
  
 

184 PROPERTY OWNER, LLC,
 

a New Jersey limited liability company
  
  
 

By:
 

  

Name:
  

Title:
 
STATE OF TEXAS
 
COUNTY OF

§
§
§

SS:

  

 
BEFORE ME, a Notary Public in and for said County and State, personally appeared                                                , the                         of 184

Property Owner, LLC, a New Jersey limited liability company, the Landlord in the foregoing, and (s)he acknowledged that (s)he did sign said instrument for
and on behalf of said entity, as the voluntary act and deed of said entity, for all the uses and purposes therein mentioned.
 

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed my notarial seal on this                           day of
                                      , 20   .
 
  
 

Notary Public
  
 

Commission Expiration Date:
 

 

 
SCHEDULE K

 
PRIOR RIGHTS OF TENANTS

 
1.             Fiserv Investment Solutions, Inc. (and its successors or assigns) — Rights with respect to all office space on the third (3rd) floor of the Building.
 
2.             GlaxoSmithKline Consumer Healthcare Holdings (US) LLC (and its successors or assigns) — Rights with respect to all office space on the third
(3rd) floor of the Building.
 
3.             EMC Corporation (and its successors or assigns) — Rights with respect to office space on the fourth (4th) floor of the Building.
 

 
SCHEDULE L

 
FORM OF LETTER OF CREDIT

 
[LETTERHEAD OF BANK]

 
                       , 20
 
Beneficiary:
 
[                              ]
[                              ]
[                              ]
[                              ]
 
Ref:        Irrevocable Transferable Standby Letter of Credit No.                                             
 
Ladies and Gentlemen:
 



At the request and for the account of [                      ] (“Applicant”), we hereby open our irrevocable transferable standby Letter of Credit
No. [                       ] in your favor for an amount not to exceed in the aggregate U.S. $[                   ] effective immediately and expiring at our counters at
[THIS MUST BE A BRANCH IN NEW YORK OR NEW JERSEY] with our close of business on                      , 20    or any automatically extended
expiration date as provided herein.
 

This Letter of Credit is issued in relation to a certain lease between Beneficiary and Applicant (the “Lease”) which Lease has been made in
connection with certain premises located in Jersey, City, New Jersey. Reference in this Letter of Credit to the Lease is for identification purposes only and
such Lease is neither incorporated into nor made an integral part of this Letter of Credit.
 

Funds hereunder are available to you against presentation of your sight draft(s) drawn on us in the form of Exhibit A annexed hereto mentioning
thereon our Letter of Credit No. [                           ] accompanied by (1) a certificate in the form attached hereto as Exhibit B (a “Draw Certificate”) and
(2) the original of this Letter of Credit and any subsequent amendment.
 

Partial drawings are permitted under this Letter of Credit and any such drawings will be deducted from the aggregate amount available under this
Letter of Credit.
 

All banking charges under this Letter of Credit are for the account of the Applicant, including, but not limited to, any transfer charges. The failure of
Applicant to pay any such fees
 

 
or charges shall not affect this Letter of Credit or any transfer thereof nor relieve us of any of our obligations hereunder.
 

It is also a condition of this Letter of Credit that it will be automatically extended without amendment for additional periods of one year from the
present or any future expiration date hereof unless at least sixty (60) days prior to such date we shall notify you in writing by registered mail or any other
receipted means at the above address (or such other address as Beneficiary may advise from time to time) that we elect not to renew this Letter of Credit for
any such additional period.
 

This Letter of Credit is transferable in its entirety. Transfer of the available balance under this Letter of Credit shall be effected by the presentation to
us of the original Letter of Credit accompanied by a transfer request substantially in the form set forth as Exhibit C annexed hereto.
 

We hereby engage with you that your draft(s) accompanied by documents as specified, if presented under and in compliance with the terms of this
Letter of Credit, will be duly honored upon presentation to our branch at [THIS MUST BE A BRANCH IN NEW YORK OR NEW JERSEY].
 

Should you have occasion to communicate with us regarding this Letter of Credit, please direct your correspondence to us at
[                                       ] (or such other office as we may advise from time to time), making specific reference to this Letter of Credit.
 

This Letter of Credit shall not in any way be modified or amended without Beneficiary’s prior written consent.
 

Except as otherwise expressly stated herein, this Letter of Credit is subject to the Uniform Customs and Practices for Documentary Credit (2007
revision) International Chamber of Commerce publication no. 600.
 
[BANK]
 
By:

  

 

Name:
 

 

Title:
 

 

 
EXHIBIT A

 
SIGHT DRAFT

 
DRAWN UNDER IRREVOCABLE TRANSFERABLE STANDBY LETTER OF CREDIT NO. [                    ]

 
DATE:

  

 
For value received, at sight pay to the order of                                the sum of                                                                     ($                 )

 
To: [INSERT NAME OF BANK]

 

 

[City, State]
 

  
 

By:
 

   
   
  

(Print Name & Title)
 

 
EXHIBIT B

 



DRAWING REQUEST
 
                                      , 20   
 
[Address of Bank]
[                         ]
[                         ]
 

Re:                             Irrevocable Transferable Standby Letter of Credit No. [                         ] (the “Letter of Credit”)
 
The undersigned (the “Beneficiary”) hereby certifies to [Bank] (the “Issuer”) that:
 
(a)                                      The Beneficiary is making a request for payment in lawful currency of the United States of America under Irrevocable Transferable Standby Letter

of Credit No. [                            ] (the “Letter of Credit”) in the amount of $                        .
 
(b)                                      Beneficiary is entitled to draw down under the Letter of Credit pursuant to the provisions of the Lease Agreement dated [             ], by and between

[                      ] and [                      ].
 
Please wire transfer the proceeds of the drawing to the following account of the Beneficiary at the financial institutional indicated below:
 
 
IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Drawing Request as of the                day of                , 20    .
 
 
   
   
By:

  

  
  
Print Name and Title

 

 

 
EXHIBIT C

 
TRANSFER REQUEST

 
                   , 20   

 
[Address of Bank]
[                          ]
[                          ]
 
Gentlemen:
 
Receipt is acknowledged of the original instrument which you forwarded to us relative to the issuance of a Standby Letter of Credit Number
[                           ] (“Standby”) in favor of ourselves and/or Transferees and we hereby request you to transfer the said Standby, in its entirety, to
 
 
We are returning the original instrument to you herewith in order that you may deliver it to the Transferee together with your customary letter of transfer.
 
It is understood that any amendments to the Standby which you may receive are to be advised by you directly to the Transferee and that the draft(s) and
documents of the Transferee, if issued in accordance with the conditions of the Standby, are to be forwarded by you directly to the party for whose account
the Standby was opened (or any intermediary) without our intervention.
 
  

Very truly yours,
   
 

Company Name:
 

 

Name & Title:
 

 

Signature:
 

 
SIGNATURE AUTHENTICATED

 

Bank:
  

Authorized Officer Name and Title:
 

 

   
Signature:

  

 

 
APPENDIX I

 
DEFINITIONS

 



As used in this Lease, the following terms have the following meanings:
 

Actual Knowledge: means the actual (as opposed to implied or constructive) knowledge, as of the date of this Lease, of Paul H. Teti and shall not be
construed, by imputation or otherwise, to refer to the knowledge of Landlord or any affiliate of Landlord or to any other officer, agent, manager,
representative or employee of Landlord or any of its affiliates or to impose any duty to investigate the matter as to which such actual knowledge or absence
thereof pertains. Paul H. Teti shall not have personal liability hereunder.
 

Additional Construction Cost: defined in Schedule D.
 

Additional Rent: defined in Section 3.2.
 

Adjustment Date: defined in the Basic Lease Provisions
 

Allowance: defined in Schedule D.
 

Applicable Holdover Percentage: defined in Section 24.3.
 

Annual Expense Reconciliation: defined in Section 5.4.
 

Bankruptcy Code: Title 11 of the United States Code, as amended, and all rules and regulations promulgated pursuant thereto.
 

Base CAM Expenses: Landlord’s CAM Expenses for the Base Period.
 

Base Insurance Expenses: Insurance Expenses for the Base Period.
 

Base Operating Expenses: Landlord’s Operating Expenses for the Base Period.
 

Base Period: defined in the Basic Lease Provisions.
 

Base Taxes: those Taxes levied, assessed or imposed upon the Property for the Base Period.
 

Basic Rent: defined in the Basic Lease Provisions.
 

Basic Rent Commencement Date: defined in the Basic Lease Provisions
 

Basic Rent Payment Date: the first day of each consecutive calendar month during the Term.
 

Brokers: defined in the Basic Lease Provisions
 

Building: defined in the Basic Lease Provisions.
 

 
Building Communications: defined in Article 26.

 
Building Holidays: Saturday after 1:00 PM, Sunday, New Year’s Day, President’s Day, Good Friday, Memorial Day, Independence Day, Labor Day,

Thanksgiving Day, the day after Thanksgiving and Christmas Day.
 

Building Hours: 8:00 AM to 6:00 PM, Monday through Friday, and 9:00 AM to 1:00 PM on Saturdays, except for Building Holidays.
 

Building Services: defined in Section 9.1.
 

Business Day: means any day other than a Saturday, Sunday or those days observed as legal holidays by the U.S. federal government.
 

Cafeteria: defined in Section 36.3.
 

Commencement Date: defined in Section 2.2(b).
 

Common Areas: those areas of the Property, wherever located, which have been designated and improved from time to time for the common use by
or for the benefit of more than one occupant of the Property or which are used in connection with the maintenance or operation of the Property, including,
without limitation, all parking areas, roadways, curbs, sidewalks, medians, landscaped areas and planters; all porch and lobby areas; corridors; hallways;
passageways; public restrooms; security stations; storage, equipment, machine, meter, mechanical, plumbing, computer, telephone and electrical rooms,
stations, conduit, shafts, raceways and the like; common lounges, kitchen areas, conference and meeting rooms (including furniture, fixtures and equipment
appurtenant thereto); stairs, ramps, elevators, truck serviceways; loading areas; trash disposal facilities; and with respect to all the foregoing, all equipment
and appurtenances thereto; but excluding all portions of the Property which are designated and intended for the use by a single occupant of the Property. The
definition of Common Areas shall not be construed as a representation or warranty that any such areas are or from time to time will be available at the
Property.
 

Communication Conduits: defined in Section 35.1.
 

Communication Equipment: defined in Section 35.1.
 

Conference Room: defined in Section 36.1.
 

Costs: defined in Schedule D.



 
Designated Offer Unit: defined in Section 32.1(a).

 
Early Termination Date: defined in Section 2.7(c).

 
EDA Incentives: defined in Section 2.7.

 
EDA Incentives Period: means the period beginning on the date of this Lease and ending on September 17, 2015.

 

 
Emergency: defined in Section 19.1.

 
Emergency Required Repair: defined in Section 20.9(a).

 
Environmental Laws: all current and future statutes, regulations, codes and ordinances of any governmental entity, authority, agency and/or

department relating to (i) air emissions, (ii) water discharges, (iii) noise emissions, (iv) air, water or ground pollution or (v) any other environmental or health
matter.
 

Estimated Commencement Date: defined in the Basic Lease Provisions.
 

Estimated Cost: defined in Schedule D.
 

Estimated Time Delay: defined in Schedule D.
 

Event of Default: defined in Section 19.1.
 

Excess: defined in Schedule D.
 

Excusable Delay: any delay caused by governmental action, or lack thereof; shortages or unavailability of materials; labor disputes (including, but
not limited to, strikes, slow downs, job actions, picketing and/or secondary boycotts); fire, explosion or other casualty; delays in transportation; delays due to
adverse weather conditions; acts of God; directives or requests by any governmental entity, authority, agency or department; any court or administrative
orders or regulations; adjustments of insurance, acts of declared or undeclared war, warlike conditions in this or any foreign country, acts of terrorism, public
disorder, riot or civil commotion; or by anything else beyond the reasonable control of Landlord, including delays caused directly or indirectly by an act or a
failure to act by Tenant or Tenant’s Visitors.
 

Extra Hours: defined in Section 9.1.
 

Extra Hours Charge: defined in Section 9.1.
 

Extension Period: defined in Section 31.1.
 

Fair Market Rental Value: defined in Section 31.2.
 

Finish Work: defined in Schedule D.
 

First Abatement Date: defined in Section 2.2(e).
 

First Abatement Period: defined in Section 2.2(e).
 

Fitness Facility: defined in Section 36.2.
 

General Contractor: defined in Schedule D.
 

Generator: defined in Section 34.1.
 

Generator Conduits: defined in Section 34.1.
 

 
Generator Equipment: defined in Section 34.1.

 
Generator Location Area: defined in Section 34.1.

 
Guarantor: defined in Section 19.1(d).

 
HVAC Services: defined in Section 9.1.

 
Insurance Expenses: mean the cost of premiums and other charges for fire, other casualty, rent and liability insurance covering the Property and any

other insurance covering the Property and the Building.
 

Insurance Requirements: all terms of any insurance policy maintained by Landlord with respect to the Property and all requirements of the National
Board of Fire Underwriters (or any other body exercising similar function) applicable to or affecting all or any part of the Property.
 



ISRA: Industrial Site Recovery Act of the State of New Jersey, N.J.S.A. 13:1 K-6 et seq. and the regulations promulgated thereunder, together with
any amendments thereto and/or substitutions thereof.
 

Janitorial Services: defined in Section 9.7(a).
 

Land: defined in the Basic Lease Provisions.
 

Landlord: the party defined as such in the first paragraph of this Lease, including at any time after the date hereof, the then owner of Landlord’s
interest in the Property.
 

Landlord’s CAM Expenses. the actual costs incurred by Landlord for operating, maintaining, repairing and managing the Property and all
improvements, fixtures and equipment from time to time constituting the Building, Common Areas, and the Property and all appurtenances thereto. Excluding
debt service, the cost incurred by Landlord in operating and maintaining the Building and the Property include, but are not limited to: (i) management fees not
to exceed three percent (3%) of the gross revenue from the Building, or if there is no managing agent or if the managing agent is affiliated with Landlord, the
fees that would customarily be charged by an independent first class managing agent; (ii) the costs of operating (other than the cost of gas and electricity
consumed thereby), cleaning, maintaining, repairing, restoring and replacing (except to the extent proceeds of insurance or condemnation awards are available
therefor), or otherwise providing the following: air cooling, heat and ventilating equipment and systems (including any energy management and building
management systems); elevator systems and equipment; all parking areas, roadways, curbs, sidewalks, medians, planters (including repairs and resurfacing
thereof); utility supply systems, drainage and sanitary sewerage systems, water supply lines, wells, emergency generators, fire sprinkler and fire suppression
systems, security and alarm systems and services (including maintenance, repairs and replacements thereof); maintenance and repair of vehicles and other
tools and equipment (used exclusively at the Property); laundry and towel service; Property identification signs, public address systems; the roof, walls,
windows, doors, ceilings and floors of the Building; sweeping, cleaning, snow removal (including, but not limited to, snow removal from the roof of the
Building and the roof of any other building on the Property) and line painting of all parking
 

 
areas and roadways; landscaping services (including replacement of trees, shrubs, and other plantings); Janitorial Services and window cleaning; supplies;
removal of garbage and other refuse; painting, redecorating or other work which is standard for or periodically performed in the Building; providing on and
off site traffic direction and parking control; the cost of repair of any casualty to the extent not covered by insurance; total compensation and benefits
(including premiums for workmen’s compensation and other insurance and taxes, including social security taxes and payroll taxes, which may be levied
against Landlord in respect of such compensation and benefits) paid to or on behalf of personnel employed at the Property; licenses, permit and inspection
fees; parking area surcharges or levies; and rent paid for the leasing of any equipment used in the operation, maintenance and repair contemplated herein; any
taxes now or hereafter imposed upon Landlord with respect to operating expenses as contemplated herein; accounting and legal fees; personal property taxes;
any sales, use or service taxes incurred in connection with the operation of the Property; seasonal decorations and promotional events for the Building or
Property, the net amount incurred by Landlord in connection with the operating or maintaining of any specialty use or service such as a gym or cafeteria
provided same are available for use by all tenants; any costs, expenses or other amounts incurred under any easement, reciprocal easement agreement,
declaration of covenants or other similar encumbrance; (iii) all utility and energy costs, including any fuel surcharges or adjustments with respect thereto,
incurred for water, sewer, or other utilities (other than the cost of the gas and electricity to operate the air cooling, heat and ventilation systems and any other
systems of the Building and the cost of the gas and electricity consumed in the Common Areas) for the Building and Property (not separately billed to a tenant
at the Property), and (iv) the cost of capital improvements and expenditures, but only to the extent permitted pursuant to the provisions below in this
definition. The above definition of Landlord’s CAM Expenses shall not be construed as a representation or warranty that items of equipment, facilities or
services listed therein are or from time to time will be in existence or available at the Property. Landlord’s CAM Expenses shall include capital expenditures
(including the cost of any equipment, device, capital improvement or replacement that is capital in nature) incurred by Landlord (i) to achieve cost savings in
the operation, maintenance and repair of the Property, or (ii) to comply with any Legal Requirements. The costs of the aforesaid capital expenditures, together
with interest thereon, calculated at an annual rate equal to the greater of the Prime Rate or six percent (6%), shall be amortized (on a straight line basis) over a
period equal to the useful life of the item in question according to generally accepted accounting principles. The annual amortized cost of such capital
expenditures shall be included in Landlord’s CAM Expenses for each Lease Year. Landlord’s CAM Expenses shall not include: (a) brokerage fees and/or
commissions, advertising expenses and expenses for leasing and renovating space for tenants; (b) gas and electricity charges paid or reimbursed to Landlord
by any tenant of the Building, including charges attributable to Extra Hours heat, ventilation or air-cooling for Tenant or other tenants of the Building;
(c) compensation and benefits payable to employees not directly attributable to the Property and wages, salaries or other compensations paid to any executive
employee above the grade of building manager, (d) capital expenses attributable to tenant fit-up expenses or for painting, redecorating or other work which
Landlord, at its sole expense is required to perform exclusively for Tenant or for any other tenant in leased areas of the Building; (e) off-site improvements
unrelated to operation of the Property; (f) capital expenses attributable to the expansion of Building and the Property; (g) any capital improvements that are
not amortized over the useful life of the improvement; (h) expenses for repairs or other work occasioned by fire, windstorm or other insured casualty; (i) legal
expenses in negotiating and enforcing the
 

 
terms of any tenant lease; (j) depreciation, interest, principal and amortization payments on any mortgage or mortgages, and rental under any ground or
underlying lease or leases including credit insurance and costs of providing audited financials; (k) expenses for restoration of the Building required as a result
of a condemnation; (1) the cost of special services separately paid by particular tenants in the Building, and (n) the cost of insurance to the extent included in
Insurance Expenses. In addition to the foregoing, Landlord’s CAM Expenses shall not include those items set forth on Appendix II attached hereto. In
determining Landlord’s CAM Expenses, including Base CAM Expenses, for any Lease Year during which less than ninety-five percent (95%) of the rentable
square feet of the Building was occupied by tenants for more than sixty (60) days during such Lease Year, the actual Landlord’s CAM Expenses for such
Lease Year shall be increased on the basis of variable (but not fixed) Landlord’s CAM Expenses, to the amount which normally would have been incurred for
such Lease Year had such occupancy of the Building been ninety-five percent (95%) throughout such Lease Year.
 

Landlord’s Estimated Operating Expenses: defined in Section 5.2.
 

Landlord’s Expense Statement: defined in Section 5.2.
 

Landlord’s Final Tax Statement: defined in Section 4.4.
 

Landlord’s Offer Space Notice: defined in Section 32.1(a).



 
Landlord’s Operating Expenses: defined in Section 5.1(a).

 
Landlord’s Repair Notice: defined in Section 17.1.

 
Landlord’s Tax Statement: defined in Section 4.2.

 
Lease Year: each calendar year, or partial calendar year, during the Term.

 
Legal Requirements: all statutes, codes, ordinances, regulations, rules, orders, directives and requirements of any governmental entity, authority,

agency, bureau, board, office, commission and/or department (or official thereof), and including covenants and restrictions of record, which now or at any
time hereafter may be applicable to the Property or any part thereof, including, but not limited to, all Environmental Laws.
 

Lender: the holder of any mortgage or deed of trust which may now or hereafter encumber the Property.
 

License: defined in Section 8.4(a).
 

Lien: any mortgage, pledge, lien, charge, encumbrance or security interest of any kind, including any inchoate construction, mechanic’s or
materialmen’s lien.
 

Major Work: defined in Section 7.4(b).
 

Master Landlord: the landlord under any ground lease or lease of all or any portion of the Property, subject to the space leases, which may now or
hereafter affect all or any portion of the Property.
 

 
Minimum Electric Energy Charge: defined in the Basic Lease Provisions.

 
Monthly Expense Payment: defined in Section 5.3.

 
Monthly Tax Payment: defined in Section 4.3.

 
NAICS: defined in Section 11.9.

 
Net Award: any insurance proceeds or condemnation award payable in connection with any damage, destruction or Taking, less any actual and

documented expenses incurred by Landlord in recovering such amount.
 

Net Rental Proceeds: in the case of a sublease, the amount by which the aggregate of all rents, additional charges or other consideration payable
under a sublease to Tenant by the subtenant (including sums paid for the sale or rental of Tenant’s fixtures or leasehold improvements but excluding sums
paid for the sale or rental of Tenant’s equipment, furniture or other personal property) exceeds the sum of (i) the Basic Rent plus all amounts payable by
Tenant pursuant to the provisions hereof during the term of the sublease in respect of the subleased space, (ii) actual brokerage commissions, providing same
are at prevailing rates, due and owing to a real estate brokerage firm, (iii) reasonable legal fees incurred by Tenant in connection with the sublease, (iv) free
rent granted to the subtenant, (v) cost of work incurred by Tenant in preparing the premises for the sublease and (vi) the then net unamortized or
undepreciated cost of the fixtures, leasehold improvements, equipment, furniture or other personal property included in the subletting; and in the case of an
assignment, the amount by which all sums and other considerations paid to Tenant by the assignee of this Lease for or by reason of such assignment
(including sums paid for the sale of Tenant’s fixtures or leasehold improvements but excluding sums paid for the sale or rental of Tenant’s equipment,
furniture or other personal property) exceeds the sum of (i) actual brokerage commissions, provided same are at prevailing rates due and owing to a real estate
brokerage firm, (ii) the then net unamortized or undepreciated cost of the fixtures, leasehold improvements, equipment, furniture or other personal property
sold to the assignee, and (iii) reasonable legal fees incurred by Tenant in connection with the assignment.
 

New Space: defined in Section 29.4(a).
 

NJDEP: defined in Section 11.5(b).
 

Non-Disturbance Agreement: defined in Section 23.1(b).
 

Objection Notice: defined in Schedule D.
 

OFAC: defined in Article 30.
 

Offer Space: defined in Section 32.1(a).
 

Offer Space Lease: defined in Section 32.1(b).
 

Order or Orders: defined in Article 30.
 

 
Permitted Use: defined in the Basic Lease Provisions.

 
Pre-Existing Condition: defined in Section 11.1.

 
Preliminary Plans: defined in Schedule D.



 
Premises: defined in the Basic Lease Provisions.

 
Prime Rate: the prime commercial lending rate publicly announced from time to time by Citibank N.A. or its successor bank.

 
Projected Taxes: defined in Section 4.2.

 
Property: the Land, the Building, all other buildings on the Land, and all other buildings or improvements hereafter constructed on the Land from

time to time.
 

Punch List Items: defined in Section 2.2(c).
 

Recapture Notice: defined in Section 16.5(a).
 

Recapture Space: defined in Section 16.5(a).
 

Restoration: the restoration, replacement or rebuilding of the Building (excluding any alterations, additions and improvements installed by Tenant
and any trade fixtures and personal property owned by Tenant) or any portion thereof as nearly as practicable to its value, condition and character
immediately prior to any damage, destruction or Taking.
 

Restoration Outside Date: defined in Section 17.4(c).
 

Roof Top Equipment: defined in Section 35.1.
 

Second Abatement Date: defined in Section 2.2(e).
 

Second Abatement Period: defined in Section 2.2(e).
 

Security: defined in the Basic Lease Provisions.
 

Self Help Work: defined in Section 20.9(a).
 

Short Term Extension Notice: defined in Section 24.2.
 

Short Term Extension Period: defined in Section 24.2.
 

Special Cleaning Services: defined in Section 9.7(b).
 

Substantially Completed or Substantial Completion: defined in Section 2.2(c).
 

Survey Adjustment Amount: defined in Section 6.1.
 

 
Taking: a taking of all or any part of the Property, or any interest therein or right accruing thereto, as the result of, or in lieu of, or in anticipation of,

the exercise of the right of condemnation or eminent domain pursuant to any law, general or special, or by reason of the temporary requisition of the use or
occupancy of the Property or any part thereof, by any governmental authority, civil or military.
 

Taxes: with respect to each governmental authority levying or imposing the same, all taxes and assessments (general, special, betterment, ordinary or
extraordinary, foreseen and unforeseen) levied, charged, assessed, imposed upon or which become due and payable out of or in respect of and become a lien
on the Land and all improvements constructed on the Land from time to time, including, without limitation, charges imposed in respect of the ownership,
operation, management, use, leasing or alteration of the Property and/or Premises, or any portion thereof; the various estates in and to the Property and/or
Premises, or any portion thereof; the Basic Rent and Additional Rent payable to Landlord pursuant to this Lease; all water and sewer rents and charges; and
all franchise, income, profit or other taxes, fees and charges, however designated, which, due to a future change in the method of taxation, may be levied or
imposed on Landlord in substitution in whole or in part for, or in lieu of, or in addition to, any tax which would otherwise constitute Taxes, as heretofore
defined. Nothing contained in this Lease shall require Tenant to pay any estate, inheritance, gift, succession, corporate franchise or income tax of Landlord,
nor shall any of same be deemed Taxes, except as provided in the immediately preceding sentence. Notwithstanding the foregoing, Taxes shall not include
any interest, fees, costs or penalties imposed for the late payment of any Taxes (if paid by Landlord), except if same are caused by Tenant’s failure to timely
pay its proportionate share of Taxes to Landlord in accordance with the provisions of this Lease.
 

Tenant: the party defined as such in the first paragraph of this Lease.
 

Tenant Affiliate: defined in Section 16.7.
 

Tenant Delay: means (i) any delay identified as a Tenant Delay in this Lease and (ii) any other delay caused by any act or omission by Tenant or
Tenant’s Visitors, including, without limitation, any breach by Tenant or Tenant’s Visitors of any covenant or condition of this Lease, changes in, or additions
to, work requested by Tenant, delays in submission of information or estimates or in giving authorizations or approvals, and the postponement of any work at
the request of Tenant.
 

Tenant Discharge: defined in Section 11.4(a).
 

Tenant Improvement: defined in Section 7.5(a).
 

Tenant’s Notice: defined in Section 16.2.
 



Tenant’s Offer Space Notice: defined in Section 32.1(a).
 

Tenant’s Proportionate Share: defined in Basic Lease Provisions.
 

Tenant’s Roof Top Equipment Area: defined in Section 35.1.
 

Tenant Successor: defined in Section 16.7.
 

 
Tenant’s Visitors: Tenant’s agents, servants, employees, subtenants, contractors, invitees, licensees and all other persons invited by Tenant onto the

Property and/or into the Premises as guests or doing lawful business with Tenant.
 

Tenant’s Work: defined in Schedule D.
 

Term: defined in Basic Lease Provisions.
 

Termination Date: defined in Basic Lease Provisions.
 

Termination Outside Date: defined in Section 2.2(e)(ii).
 

Third Party Discharge: defined in Section 11.1.
 

Third Party Lease: defined in Section 32.1(a).
 

Underlying Encumbrance: defined in Section 23.1.
 

Working Plans: defined in Schedule D.
 

 
APPENDIX II

 
The following items shall be excluded from Landlord’s CAM Expenses:

 
a)                                     Costs incurred in connection with the original construction of the Building and costs of correcting defects in or inadequacy of the initial design or

construction of the Building;
 
b)                                     any bad debt loss, rent loss, or reserves for bad debts or rent loss;
 
c)                                      costs associated with the operation of the business of the entity which constitutes Landlord as the same are distinguished from the costs of operation

of the Building, including accounting and legal matters, costs of defending any lawsuits with any mortgagee (except as the actions of Tenant may be
in issue), costs of selling, syndicating, financing, mortgaging or hypothecating any of Landlord’s interest in the Building, costs of any disputes
between Landlord and its employees (if any) not engaged in Building operation, disputes of Landlord with Building management, or fees or costs
paid in connection with disputes with other tenants;

 
d)                                     fines, penalties, and interest thereon;
 
e)                                      any costs whatsoever incurred in connection with the ownership, management and operating of a garage or parking area which does not supply free

parking to tenant and its invitees;
 
f)                                       charitable or political contributions;
 
g)                                      costs of signs at or near the top of the Building that include the name of a tenant of the Building other than Tenant;
 
h)                                     any costs attributable to leasable area located in the lobby of the Building in the event that the use (e.g., restaurant use) of such space by a tenant

imposes a burden on Building services, including cleaning, that is materially greater than those imposed by the uses of tenants located above the
lobby level in the Building;

 
i)                                         tax assessments or fees incurred in connection with the development of the Building such as transit fees or housing fees;
 
j)                                        costs relating to unfunded pension liability or withdrawal liability under any multi-employer pension scheme;
 
k)                                     entertainment, travel or dining expenses except for tenant-related events;
 
l)                                         costs of acquiring or maintaining objects of art which potentially could appreciate;
 

 
m)                                 costs other than routine maintenance of dealing with hazardous materials, mold, fungus or the like or environmental concerns;
 



n)                                     the cost of any work or service performed by Landlord for any tenant of the Building pursuant to the terms of said tenant’s lease to the extent such
work or service is in excess of the work or service which Landlord is obligated to perform under this Lease;

 
p)                                     costs or expenses incurred by Landlord to cure any breach of Landlord’s representations in Section 33.1 hereof.
 



Exhibit 10.2
 

SECOND AMENDMENT TO EXCLUSIVE CROSS-LICENSE,
TECHNOLOGY TRANSFER, AND REGULATORY MATTERS AGREEMENT

 
THIS SECOND AMENDMENT TO EXCLUSIVE CROSS-LICENSE, TECHNOLOGY TRANSFER, AND REGULATORY MATTERS

AGREEMENT (this “Amendment”) is entered into the later of the dates in the signature block below (the “Amendment Effective Date”) by and between INO
Therapeutics LLC, a Delaware limited liability company having a place of business at Perryville III Corporate Park, 53 Frontage Road, Third Floor,
Hampton, NJ 08827 (“Ikaria”), and Bellerophon Pulse Technologies LLC, a Delaware limited liability company, with offices at Perryville III Corporate Park,
53 Frontage Road, Suite 301, Hampton, NJ 08827 (“Pulse Technologies”). All capitalized terms not defined herein shall have the same meanings ascribed
thereto in the Exclusive Cross-License, Technology Transfer, and Regulatory Matters Agreement dated as of February 9, 2014 by and between Ikaria and
Pulse Technologies (as amended on March 27, 2014, the “Agreement”). Ikaria and Pulse Technologies may be individually referred to as a “Party” and
together as the “Parties.”
 

WHEREAS, Ikaria and Pulse Technologies wish to amend certain provisions of the Agreement, among other things, expand the scope of the
indications licensed by Ikaria to Bellerophon under the Agreement; and
 

WHEREAS, as an inducement to Ikaria to enter into this Agreement, Pulse Technologies will require or arrange for certain of its affiliates to modify
certain existing Agreements Not to Compete between Ikaria Acquisition LLC (f/k/a Ikaria Acquisition, Inc.) and such Bellerophon affiliates.
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and valuable consideration (including, without
limitation, the expansion of license rights granted by Ikaria to Bellerophon as set forth in this amendment), the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:
 
1.             New Definitions. The following new subsections shall be added to Section 1.2 of the Agreement:
 

1.2.44                                      “CTEPH” shall mean chronic thromboembolic pulmonary hypertension in patients who are (a) not candidates for surgical treatment or
(b) are surgical treatment failures for chronic, out-of-hospital treatment.

 
1.2.45                                      “High Altitude Sickness” shall mean pulmonary hypertension associated with pulmonary edema from high altitude sickness.

 
1.2.46                                      “Sarcoidosis” shall mean pulmonary hypertension associated with the growth of tiny collections of inflammatory cells in the lung.

 
1.2.47                                      “Additional Indications” shall mean CTEPH, High Altitude Sickness, and Sarcoidosis.

 
1.2.48                                      “Net Sales” shall mean Pulse Technologies’ and its Sublicensees’ gross receipts for the sale, lease, or transfer of any R&D Product (in

respect of which a payment is owed under this Agreement) to any third party, less the sum of the following:
 

(a)                         discounts, credits, refunds, and rebates actually allowed in amounts customary in the trade;
 

 
(b)                         sales and value added taxes, tariffs, duties and use taxes directly imposed on the sale of an applicable R&D Product and actually

paid by Pulse Technologies or its Sublicensees;
 

(c)                          reasonable and customary rebates and similar payments made with respect to sales paid for by any governmental or regulatory
authority such as, by way of illustration and not in limitation of the parties’ rights hereunder, programs in the applicable
territory that are equivalent or similar to federal or state Medicaid, Medicare or similar state programs in the United States;

 
(d)                         amounts allowed or credited on returns of sales of any applicable R&D Products;

 
(e)                          amounts that are written off as non-collectible after Pulse Technologies’ or its Sublicensees’ commercially reasonable efforts to

collect such amounts, exclusive of costs of collection; and
 

(f)                           postage, freight, shipping, insurance, and other transportation-related charges actually incurred directly by Pulse Technologies
in shipping R&D Products.

 
No deductions may be made for commissions paid to individuals for the sale of an applicable R&D Product, whether they are
independent sales agents or regularly employed by Buyer or its affiliates, nor for any other cost incurred in the manufacture, marketing,
sale, distribution, shipment (other than as permitted under Section 1.2.48(f) above), promotion, advertisement, exploitation, or
commercialization of an applicable R&D Product.

 
In the case of an applicable R&D Product transferred by Buyer or its Affiliates to one another or to a third party where (i) such
transferee is using such applicable R&D Product for the purposes of selling products or creating products for sale or for services in the
commercial market (other than under a written agreement pursuant to which the transferee’s use of the applicable R&D Product is
limited to research purposes internal to such transferee only for which such transferee does not derive a commercial of other economic
benefit) and (ii) such transferee has, in connection with such transfer, paid consideration to Pulse Technologies in a form other than
cash for an applicable R&D Product, the Net Sales shall mean the cash consideration that the selling party would receive if they were
sold to an unrelated, unaffiliated third party in an arm’s length sale of the same product in similar quantities at the same time and place
(the “Fair Market Value”).

 
Applicable R&D Products will be considered “sold” when delivered, billed out, or invoiced, whichever comes first. For all applicable
R&D Products used by Buyer as premiums to promote, market, sell, or lease products or processes other than applicable R&D
Products, the applicable R&D Products will be deemed to have been sold at the Fair Market Value.

 



A “sale” shall not include transfers or dispositions for bona fide charitable purposes or when applicable R&D Products are distributed
alone, prior to receiving regulatory approval for sale or use of such applicable R&D Products, for pre-clinical, clinical, regulatory or
governmental regulatory purposes for which no compensation or financial or economic benefit is received by, or accrued to Pulse
Technologies or its Sublicensees.

 

 
Individual samples of applicable R&D Products that are provided by Pulse Technologies or its Sublicensees in reasonable and industry-
standard quantities free of charge and with no direct or indirect benefit to Pulse Technologies in a bona fide effort to promote sales of
the applicable R&D Product only shall not be considered transfers or sales for the purposes of Section 1.2.48.

 
With respect to an applicable R&D Product that is sold as part of a combination product with one or more other functional products or
functional product enhancements which are not applicable R&D Products, the Net Sales of such applicable R&D Product, for the
purposes of determining the amounts due and payable under Section 2.4, shall be determined by multiplying the Net Sales of the
combination product by the fraction A/(A+B) where A is the average published sale price of such applicable R&D Product when sold
separately in finished form in like quantities and B is the average published sale price of the other products in the combined product
sold separately in finished form in like quantities. In the event such average published sale price of the other products in the combined
product cannot be determined, Net Sales for the purposes of determining royalty payments for the combination product shall be
calculated by multiplying the Net Sales of the combination product by the fraction A/C where A is the average published sale price of
such applicable R&D Product when sold separately in finished form and C is the average published sale price of the combined product.

 
2.             Modification of Section 1.2.29. Section 1.2.29 of the Agreement is hereby amended and restated in its entirety as follows:
 

1.2.29.                                   “R&D Business” shall mean the business of the development, manufacture, commercialization, promotion, sale, import, export,
servicing, repair, training, storage, distribution, transportation, licensing, or other handling or disposition of (a) nitric oxide, (b) a device
intended to deliver nitric oxide, or (c) a service that delivers or supports the delivery of nitric oxide; in each case, solely for or in
connection with the outpatient, chronic treatment of patients who have COPD, IPF, PAH, CTEPH, High Altitude Sickness, or
Sarcoidosis, and even if initiation of therapy occurs in a hospital setting or such treatment occurs as part of episodic treatment or
hospitalization of patients with COPD, IPF, PAH, CTEPH, High Altitude Sickness, or Sarcoidosis.

 
3.             Modification of Section 2. The following shall be added as a new Section 2.11 to Section 2 of the Agreement:
 

2.11                        Acknowledgement. Pulse Technologies hereby confirm that Ikaria, pursuant to its existing rights under the Agreement, does and will have
full access to any and all Grant-Back IP (including, without limitation, the right to reference all regulatory filings and approvals as
described in Section 8.3 of the Agreement) that may arise in connection with the Additional Indications (including, without limitation, any
data, regulatory filings, and device technology), and that Ikaria further does and will have full right and authority to use such Grant-Back IP
(including, without limitation, the right to reference all regulatory filings and approvals as described in Section 8.3 of the Agreement)
within the scope of the Agreement (including, by way of example only, by integrating pulse technology into Ikaria’s current or future
delivery devices for use outside of the R&D Business).

 

 
4.             Modification of Section 6. Section 6 of the Agreement is hereby amended and restated in its entirety as follows:
 

6.                                      Economic Terms, Records, and Audits.
 

6.1                               Maintenance of Records and Audit Rights. During the Term and for two (2) years thereafter, Pulse Technologies shall maintain
(and shall require each Sublicensee to maintain) documentation and records sufficient to demonstrate its compliance with the
requirements of this Agreement. Upon reasonable notice from Ikaria, Pulse Technologies shall provide (and shall require its
Sublicensees to provide) to Ikaria or its agents with access to Pulse Technologies’ (and its Sublicensees’) premises during normal
business hours to examine or copy all records requested by Ikaria or otherwise relevant to determine whether Pulse Technologies
(and each Sublicensee) is in compliance with the requirements of this Agreement (including, without limitation, records of sales in
the Additional Indications). Without limiting the generality of the foregoing, Ikaria shall have the right to review any and all
(a) Sublicenses granted by Pulse Technologies to any R&D IP or Grant-Back IP and (b) agreements with R&D Product Customers.

 
6.2                               Tracking and Reporting Regarding Additional Indications. Pulse Technologies shall use its best efforts to develop and implement

measures reasonably acceptable to Ikaria such that use in each of the Additional Indication can be tracked by Pulse Technologies
and reported to Ikaria (the “Tracking and Reporting Mechanism”). If, despite Pulse Technologies best efforts to development and
implement the Tracking and Reporting Mechanism, Ikaria in good faith nonetheless believes that the Tracking and Reporting
Mechanism does not meet the requirements of this Section 6.2, Ikaria shall provide written notice thereof, which written notice
shall describe each basis for such belief. Promptly following the provision of such notice, Ikaria and Pulse Technologies shall meet
to discuss in good faith the content of Ikaria’s notice and to determine whether and how to remedy the issues raised by Ikaria. If
after 30 days from the date of Ikaria’s notice and despite the Parties’ good faith efforts to remedy the issues raised by Ikaria, Ikaria
still believes that Tracking and Reporting Mechanism does not meet the requirements of this Section 6.2, the issues shall be
escalated to the Chief Executive Officers of each Party for resolution, provided, that Ikaria shall be entitled to make a final, good
faith determination as to whether the Tracking and Reporting Mechanism meets the requirements of this Section 6.2.

 
6.3                               Running Royalty Payments. Upon the terms and subject to the conditions set forth herein, Pulse Technologies shall pay to Ikaria

five percent (5%) of Net Sales of all R&D Products any of the Additional Indications in the Territory for so long as any such R&D
Products for any of the Additional Indications are commercialized; provided, however, that the foregoing rate of five percent (5%)
shall be reduced to three percent (3%) if Ikaria obtains an indication within the Ikaria NO Business using a pulsed method of
delivery that but for reference to and reliance upon the Grant-Back IP (including, by way of example, an R&D Product Approval)
would not have been obtained, and provided that such reduction shall apply only to Net Sales that occur after the date on which
Ikaria obtains such approval. Pulse Technologies shall make all



 

 
payments due to Ikaria under this Section 6.3 within 45 days after the end of each calendar quarter and each payment shall be
accompanied by a report providing (a) the Net Sales for such calendar quarter separated by country, (b) the total deductions used to
calculate the above noted Net Sales with each specific deduction itemized, and (c) the amount of payments payable to Ikaria for
such year, as well as the computation thereof.

 
6.4.                            Contingent Expansion of Royalty Payment Base. If despite Pulse Technologies’ best efforts to put in place a Tracking and

Reporting Mechanism reasonably acceptable to Ikaria in respect of the Additional Indications as described in Section 6.2 above,
the sales-based payments on Net Sales required under Section 6.3 above shall apply to all worldwide sales of all R&D Products
(i.e., not just those commercialized for an Additional Indication) provided that the royalty rate shall be one percent (1%) rather
than five percent (5%) or three percent (3%).

 
5.             Modification of Section 11. Section 11 of the Agreement is hereby amended as follows:
 

The “and” at the end of Section 11.1.1(a) is hereby deleted.
 

The period at the end of Section 11.1.1(c) is hereby deleted and replace by “; and”.
 

A new section 11.1.1(d) is hereby added as follows:
 

“11.1.1(d)                                         with respect to R&D Products for CTEPH (including the license granted under Section 2.1), this Agreement shall
terminate at the earlier of:

 
(i)                                     two years after Pulse Technologies has obtained an R&D Regulatory Approval in PAH or COPD (whichever is

obtained earlier) if Pulse Technologies has failed to commence and remain actively and continuously engaged in
the development or commercialization (either directly or through one or more Sublicensees) of an R&D Product
for CTEPH, or

 
(ii)                                  at the point in time when Pulse Technologies is no longer actively and continuously engaged in the development

or commercialization (either directly or through one or more Sublicensees) of an R&D Product for CTEPH after
having commenced such development and commercialization within two years after Pulse Technologies has
obtained an R&D Regulatory Approval in PAH or COPD (whichever is obtained earlier).

 
A new section 11.1.1(e) is hereby added as follows:

 
“11.1.1(e)                                          with respect to R&D Products for High Altitude Sickness (including the license granted under Section 2.1), this

Agreement shall terminate at the earlier of:
 

(i)                                     two years after Pulse Technologies has obtained an R&D Regulatory Approval in PAH or COPD (whichever is
obtained earlier) if Pulse Technologies has failed to commence and remain actively and continuously engaged in
the development or commercialization (either directly or through one or more Sublicensees) of an R&D Product
for High Altitude Sickness, or

 

 
(ii)                                  at the point in time when Pulse Technologies is no longer actively and continuously engaged in the development

or commercialization (either directly or through one or more Sublicensees) of an R&D Product for High Altitude
Sickness after having commenced such development and commercialization within two years after Pulse
Technologies has obtained an R&D Regulatory Approval in PAH or COPD (whichever is obtained earlier).

 
A new section 11.1.1(f) is hereby added as follows:

 
“11.1.1(f)                                           with respect to R&D Products for Sarcoidosis (including the license granted under Section 2.1), this Agreement shall

terminate at the earlier of:
 

(i)                                     two years after Pulse Technologies has obtained an R&D Regulatory Approval in PAH or COPD (whichever is
obtained earlier) if Pulse Technologies has failed to commence and remain actively and continuously engaged in
the development or commercialization (either directly or through one or more Sublicensees) of an R&D Product
for Sarcoidosis, or

 
(ii)                                  at the point in time when Pulse Technologies is no longer actively and continuously engaged in the development

or commercialization (either directly or through one or more Sublicensees) of an R&D Product for Sarcoidosis
after having commenced such development and commercialization within two years after Pulse Technologies has
obtained an R&D Regulatory Approval in PAH or COPD (whichever is obtained earlier).

 
6.             Amendment of Drug Clinical Supply Agreement. The Parties agree that the term “Pulse Technologies Clinical Programs” as such term is used in the
Drug Clinical Supply Agreement by and between the Parties dated as of February 9, 2014 (the “Supply Agreement”) shall be deemed to include the
Additional Indications.
 
7.             Amendment of Non-Competition Agreements. In consideration of the expansion of the license rights under the Agreement as set forth in this
Amendment (i.e., the expansion of the license rights granted by Ikaria to Pulse Technologies to include the Additional Indications), and Ikaria’s agreement to
amend the Supply Agreement as described in Section 6 to provide Product (as that term is used in the Supply Agreement) for use in the Additional



Indications, Pulse Technologies hereby agrees (and will require applicable Bellerophon affiliates to agree) to amend the Agreements Not to Compete by and
between Ikaria Acquisition LLC (f/k/a Ikaria Acquisition, Inc.) and each of the following Bellerophon affiliates: (a) Bellerophon BCM LLC, (b) Bellerophon
Therapeutics LLC, and (c) Bellerophon Services Inc., as well as the Agreement Not to Compete by and between the Parties, in each case in the form attached
hereto as Exhibit A, to extend their current term for a period of five years from the Amendment Effective Date. The Parties agree that this Amendment shall
not become binding upon the Parties unless and until each of the amendments described in this Section 7 has been signed and delivered by the applicable
parties thereto.
 
8.             Ratification of Agreement. Except as set forth in Sections 1 through 7 of this Amendment, all of the other terms and conditions of the Agreement
are hereby ratified and confirmed to be of full
 

 
force and effect, and shall continue in full force and effect. This Amendment is hereby integrated into and made a part of the Agreement.
 
9.             Counterparts. This Amendment may be executed in two counterparts, each of which shall be effective as of the Amendment Effective Date, and all
of which shall constitute one and the same instrument. Each such counterpart shall be deemed an original, and it shall not be necessary in making proof of this
Amendment to produce or account for more than one such counterpart.
 
10.          Execution and Delivery. This Amendment shall be deemed executed by the Parties when any one or more counterparts hereof, individually or taken
together, bears the signatures of each of the Parties hereto.
 

IN WITNESS WHEREOF, each Party has caused this Amendment to be executed by its duly authorized representatives effective as of the
Amendment Effective Date.

 
INO THERAPEUTICS LLC

 

BELLEROPHON PULSE TECHNOLOGIES LLC
   
By: /s/ Kathleen A. Schaefer

  

By: /s/ Jon Peacock
      
Name: Kathleen A. Schaefer

  

Name: Jon Peacock
      
Title: President

  

Title: Chairman & CEO
      
Date: July 27, 2015

  

Date: 7/27/15
 



Exhibit 10.3
 

Exhibit A
Form of Amendment to Non-Compete Agreements

 
AMENDMENT TO AGREEMENT NOT TO COMPETE

 
THIS AMENDMENT TO AGREEMENT NOT TO COMPETE (this “Amendment”) is entered into the later of the dates in the signature block

below (the “Amendment Effective Date”) by and between Ikaria Acquisition LLC (f/k/a Ikaria Acquisition, Inc.), a Delaware limited liability company
having a place of business at Perryville III Corporate Park, 53 Frontage Road, Third Floor, Hampton, NJ 08827 (“Ikaria”), and [Bellerophon           ], a
Delaware limited liability company, with offices at Perryville III Corporate Park, 53 Frontage Road, Suite 301, Hampton, NJ 08827 (“Bellerophon”). Ikaria
and Bellerophon may be individually referred to as a “Party” and together as the “Parties.”
 

WHEREAS, Ikaria and Bellerophon Pulse Technologies LLC (“Pulse Technologies”) are parties to that certain Exclusive Cross-License, Technology
Transfer, and Regulatory Matters Agreement dated as of February 9, 2014 ( as amended on March 27, 2014, the “Cross-License”);
 

WHEREAS, Pulse Technologies has requested that Ikaria agree to modify the Cross-License to, among, other things, expand the licensed indications
thereunder;
 

WHEREAS, Ikaria is willing to agree to such modifications if, among other things, Bellerophon agrees to modify the Agreement Not to Compete by
and between Ikaria and Bellerophon dated as of [    ];
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and valuable consideration (including, without
limitation, the expansion of license rights granted by Ikaria to Pulse Technologies as described above), the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:
 
1.             Extension of Term. Notwithstanding Sections 2(a) and 2(b) of the Agreement, the NO Competition Period and the Terlipressin Noncompetition
Period shall each remain in full force and effect until five years after the effective date of the contemplated amendment of the Cross-License by Ikaria and
Pulse Technologies.
 
2.             Ratification of Agreement. Except as set forth in Section 1 of this Amendment, all of the other terms and conditions of the Agreement are hereby
ratified and confirmed to be of full force and effect, and shall continue in full force and effect. This Amendment is hereby integrated into and made a part of
the Agreement.
 
3.             Counterparts. This Amendment may be executed in two counterparts, each of which shall be effective as of the Amendment Effective Date, and all
of which shall constitute one and the same instrument. Each such counterpart shall be deemed an original, and it shall not be necessary in making proof of this
Amendment to produce or account for more than one such counterpart.
 
4.             Execution and Delivery. This Amendment shall be deemed executed by the parties when any one or more counterparts hereof, individually or taken
together, bears the signatures of each of the parties hereto.
 

[Signature Page Immediately Follows]
 

 
IN WITNESS WHEREOF, each Party has caused this Amendment to be executed by its duly authorized representatives effective as of the

Amendment Effective Date.
 

 
IKARIA ACQUISITION LLC

 

[BELLEROPHON              ]
   
By:

   

By:
 

      
Name:

   

Name:
 

      
Title:

   

Title:
 

      
Date:

   

Date:
 

 



Exhibit 10.4
 

EXECUTION VERSION
 

FIRST AMENDMENT TO TRANSITION SERVICES AGREEMENT
 

THIS FIRST AMENDMENT TO TRANSITION SERVICES AGREEMENT (this “Amendment”) is entered into the later of the dates in the
signature block below (the “Amendment Effective Date”) by and between Ikaria, Inc., a Delaware corporation having a place of business at Perryville III
Corporate Park, 53 Frontage Road, Third Floor, Hampton, NJ 08827 (“Ikaria”), and Bellerophon Therapeutics LLC, a Delaware limited liability company,
with offices at Perryville III Corporate Park, 53 Frontage Road, Suite 301, Hampton, NJ 08827 (“Bellerophon”). Ikaria and Bellerophon may be individually
referred to as a “Party” and together as the “Parties.”
 

WHEREAS, Ikaria and Bellerophon entered into that certain Transition Services Agreement dated as of February 9, 2014 (the “Agreement”);
 

WHEREAS, in connection with the Agreement, Ikaria and Bellerophon entered into an escrow agreement dated February 11, 2014 (the “Escrow
Agreement”) under which JPMorgan Chase Bank, NA (the “Escrow Agent”) agreed to serve as the escrow agent in respect of the fees to be paid by
Bellerophon to Ikaria under the Agreement;
 

WHEREAS, Ikaria and Bellerophon now wish to amend certain provisions of the Agreement in order to, among other things, terminate the
Agreement earlier than its planned expiration date and release back to Bellerophon a portion of the escrowed fees following the effective date of the early
termination of the Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:
 
1.             Early Termination. Notwithstanding Section 7.1 of the Agreement, and subject to the other terms and conditions of this Amendment, Ikaria and
Bellerophon agree that the Agreement shall terminate on September 30, 2015 (the “Termination Date”), subject to Sections 7.3 and 7.4 of the Agreement, and
provided that Sections 2.1 and 2.3 of the Agreement shall not survive such termination except with respect to Services provided on or prior to the Termination
Date.
 
2.             Directions to Escrow Agent. Within 10 business days after Amendment Effective Date, Ikaria and Bellerophon shall deliver to the Escrow Agent a
signed version of the instructions attached hereto in letter form as Exhibit A.
 
3.             Limited Ongoing Access to Select Services and Systems. In consideration of the early termination of the Agreement and the release of a portion of
the escrowed fees as described in Section 2 of this Amendment, Ikaria shall continue to provide Bellerophon with access to Ikaria’s implementation of the
following software until January 31, 2016, in all cases subject to Bellerophon’s ongoing full and faithful compliance with all applicable license terms,
conditions, and restrictions:
 

(i)                                     Oracle America, Inc.’s Oracle database enterprise software for purposes of utilizing Oracle’s Argus safety reporting, Clinical, and Remote
Data Capture software application;

 
(ii)           Dell Software Inc. f/k/a Quest Software, Inc.’s Oracle Toad software application;

 
(iii)          Integrated Clinical Systems, Inc.’s data analysis tool for Oracle Clinical RDC; and

 
(iv)                              pharma Solutions International GmbH’s RDC User Training System software application.

 
 

 
4.             Ratification of Agreement. Except as set forth in Sections 1 through 3 of this Amendment, and subject to Sections 1 through 3 of this Amendment,
all of the other terms and conditions of the Agreement are hereby ratified and confirmed to be of full force and effect, and shall continue in full force and
effect. This Amendment is hereby integrated into and made a part of the Agreement.
 
5.             Counterparts. This Amendment may be executed in two counterparts, each of which shall be effective as of the Amendment Effective Date, and all
of which shall constitute one and the same instrument. Each such counterpart shall be deemed an original, and it shall not be necessary in making proof of this
Amendment to produce or account for more than one such counterpart.
 
6.             Execution and Delivery. This Amendment shall be deemed executed by the parties when any one or more counterparts hereof, individually or taken
together, bears the signatures of each of the parties hereto.
 

IN WITNESS WHEREOF, each Party has caused this Amendment to be executed by its duly authorized representatives effective as of the
Amendment Effective Date.

 
IKARIA, INC. BELLEROPHON THERAPEUTICS LLC
  
By: /s/ Kathleen A. Schaefer

 

By: /s/ Jonathan Peacock
    
Name: Kathleen A. Schaefer Name: Jonathan Peacock
    
Title: President Title: Chairman / CEO
    
Date: July 9, 2015 Date: July 9, 2015
 



 
Exhibit A

Form of Instructions to Escrow Agent
 
July    , 2015
 
VIA OVERNIGHT COURIER & E-MAIL <ec.escrow@jpmorgan.com>
 
JPMorgan Chase Bank, NA
Escrow Services
One Chase Manhattan Plaza, 21  Floor
New York, NY 10005
Attn: Ilona Kandarova & Greg Kupchynsky
 
RE:         INSTRUCTIONS UNDER ESCROW AGREEMENT
 
To Whom It May Concern:
 

Reference is made to that certain Escrow Agreement dated February 11, 2014 (the “Escrow Agreement”) by and among Ikaria, Inc., a Delaware
corporation having a place of business at Perryville III Corporate Park, 53 Frontage Road, Third Floor, Hampton, NJ 08827 (“Ikaria”). Bellerophon
Therapeutics LLC, a Delaware limited liability company, with offices at Perryville III Corporate Park, 53 Frontage Road, Suite 301, Hampton, NJ 08827
(“Bellerophon”), and JPMorgan Chase Bank, NA (“Escrow Agent”). Any capitalized terms not defined in this letter shall have the respective meanings
ascribed thereto in the Escrow Agreement.
 

Ikaria and Bellerophon hereby provide the following instructions pursuant to Section 3 of the Escrow Agreement in compliance with 8 thereof:
 
1.              Within five business days after September 30, 2015, release (in accordance with the wire instructions in Section 3 of the Escrow Agreement) to Ikaria a

pro-rated Monthly Release Amount to cover the period from September 11, 2015 through September 30, 2015. Ikaria and Bellerophon agree that this
amount is $514,667.

 
2.              Within five business days after September 30, 2015, release (in accordance with the wire instructions in Section 3 of the Escrow Agreement) to

Bellerophon the sum of $3,345,333, which Ikaria and Bellerophon agree represents the remainder of the Escrow Deposit; provided that Escrow Agent
shall withhold from this amount any unpaid fees that may be due to Escrow Agent under Section 6 of the Escrow Agreement or otherwise.

 
3.              Any remaining balance in the Escrow Fund after the payment of the amounts specified in paragraphs 1 and 2 above shall be distributed to Bellerophon.
 

[Signature Page Immediately Follows]
 

 
Thank you,

 
IKARIA, INC.

 

  
By:

  

Name:
 

 

Title:
 

 

  
  
BELLEROPHON THERAPEUTICS LLC

 

  
  
By:

  

Name:
 

 

Title:
 

 

  
  
CC:

 

  
Madison Dearborn Partners, LLC

 

Three First National Plaza
 

Suite 4600
 

Chicago, IL 60602
 

Attn: General Counsel
 

  
Kirkland & Ellis LLP

 

300 North LaSalle
 

Chicago, IL 60654
 

Attn: Sanford E. Perl, P.C.
 

 

Mark A. Fennell, P.C.
 

  
 

st



Exhibit 10.5
 

EXECUTION VERSION
 

FIRST AMENDMENT TO SERVICES AGREEMENT
 

THIS FIRST AMENDMENT TO SERVICES AGREEMENT (this “Amendment”) is entered into the later of the dates in the signature block below
(the “Amendment Effective Date”) by and between Ikaria, Inc., a Delaware corporation having a place of business at Perryville III Corporate Park, 53
Frontage Road, Third Floor, Hampton, NJ 08827 (“Ikaria”), and Bellerophon Therapeutics LLC, a Delaware limited liability company, with offices at
Perryville III Corporate Park, 53 Frontage Road, Suite 301, Hampton, NJ 08827 (“Bellerophon”). Ikaria and Bellerophon may be individually referred to as a
“Party” and together as the “Parties.”
 

WHEREAS, Ikaria and Bellerophon entered into that certain Services Agreement dated as of January 1, 2015 (the “Agreement”);
 

WHEREAS, Ikaria and Bellerophon now wish to amend certain provisions of the Agreement in order to, among other things, terminate the
Agreement earlier than its planned expiration date.
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:
 
1.             Early Termination. Notwithstanding Section 5.1 of the Agreement, and subject to the other terms and conditions of this Amendment, Ikaria and
Bellerophon agree that the Agreement shall terminate on September 30, 2015 (the “Termination Date”), subject to Section 5.3 of the Agreement, and provided
that Sections 1.6 (but not Section 1.5), 3, and 4 shall survive such termination.
 
2.             Ratification of Agreement. Except as set forth in Sections 1 of this Amendment, and subject to Section 1 of this Amendment, all of the other terms
and conditions of the Agreement are hereby ratified and confirmed to be of full force and effect, and shall continue in full force and effect. This Amendment
is hereby integrated into and made a part of the Agreement.
 
3.             Counterparts. This Amendment may be executed in two counterparts, each of which shall be effective as of the Amendment Effective Date, and all
of which shall constitute one and the same instrument. Each such counterpart shall be deemed an original, and it shall not be necessary in making proof of this
Amendment to produce or account for more than one such counterpart.
 
4.             Execution and Delivery. This Amendment shall be deemed executed by the parties when any one or more counterparts hereof, individually or taken
together, bears the signatures of each of the parties hereto.
 

IN WITNESS WHEREOF, each Party has caused this Amendment to be executed by its duly authorized representatives effective as of the
Amendment Effective Date.

 
IKARIA, INC. BELLEROPHON THERAPEUTICS LLC
  
By: /s/ Kathleen A. Schaefer

 

By: /s/ Jonathan Peacock
    
Name: Kathleen A. Schaefer Name: Jonathan Peacock
    
Title: President Title: Chairman / CEO
    
Date: July 9, 2015 Date: July 9, 2015
 



Exhibit 10.6
 

SEVERANCE AND RELEASE AGREEMENT
 

This Severance and Release Agreement (the “Agreement”) is made by and between Bellerophon Therapeutics, Inc. (the “Company”) and Manesh
Naidu (the “Employee”) (collectively, the “Parties”).
 

WHEREAS, the Employee entered into an Employment Agreement with Ikaria, Inc. on January 4, 2012, which was later assumed by the Company
and was subsequently amended on March 13, 2015 (the “Employment Agreement”);
 

WHEREAS, the Employee has been employed as the Company’s Chief Business Officer;
 

WHEREAS, the Employee’s employment with the Company will terminate on July 31, 2015;
 

WHEREAS, the Parties wish to resolve amicably the Employee’s separation from the Company and establish the terms of the Employee’s severance
arrangement;
 

NOW, THEREFORE, in consideration of the promises and conditions set forth herein, the receipt and sufficiency of which is hereby acknowledged,
the Parties agree as follows:
 

1.              Separation Date. The Employee’s effective date of separation from the Company is July 31, 2015 (the “Separation Date”). Notwithstanding the
Employee’s execution of this Agreement, the Company will pay the Employee for any portion of the Employee’s annual base salary earned through
the Separation Date that has not yet been paid and any unused vacation time accrued through the Separation Date.

 
2.              Severance Benefits. Provided the Employee executes this Agreement on the Separation Date and does not revoke this Agreement, the Company will

provide him with the following severance benefits (the “Severance Benefits”):
 

a.     Severance Pay. The Company will pay to the Employee $287,405 (an amount
 

 
equivalent to the sum of (a) the Employee’s annual base salary and (b) 17.5% of the Employee’s annual base salary, which represents the
cash portion of Employee’s annual bonus), less applicable taxes and withholdings. This severance pay will be paid in twenty-six (26) equal
biweekly installments in accordance with the Company’s normal payroll practices, commencing on the first payroll date following the
Separation Date but in no event shall payment begin earlier than the eighth (8th) day after the Employee’s execution, timely return and non-
revocation of this Agreement.

 
b.              COBRA Benefits. Should Employee timely elect and be eligible to continue receiving group medical insurance and dental and vision

benefits, including for the Employee’s spouse and eligible dependents, pursuant to the “COBRA” law, the Company will, for the shorter of
(a) twelve (12) months following the Separation Date and (b) until the date on which the Employee becomes eligible for group medical
insurance through another employer (the “Benefits Period”), continue to pay the share of the premium for such medical, dental and vision
coverage that is paid by the Company for active and similarly-situated employees who receive the same types of coverage. The remaining
balance of any premium costs and all premium costs after the Benefits Period shall be paid by the Employee on a monthly basis for as long
as, and to the extent that, the Employee remains eligible for COBRA continuation.

 
c.               Equity Vesting. The Company will conditionally accelerate, as of the Separation Date, the vesting of all unvested options that the Employee

holds in the Company under the Company’s Assumed Ikaria Holdings, Inc. 2007 Stock Option Plan,
 

2

 
Assumed Amended and Restated Ikaria Holdings, Inc. 2010 Long Term Incentive Plan, 2014 Equity Incentive Plan and 2015 Equity
Incentive Plan (each, a “Plan”) as set forth on Schedule A attached hereto. Such acceleration shall become final and irrevocable upon the
effectiveness of this Agreement; provided, that, if this Agreement does not become effective, the Employee will forfeit all such accelerated
vesting pursuant to this Section 2(d). The Employee will have twelve (12) months following the Separation Date to exercise all outstanding
stock options, subject to the terms of the applicable stock option agreement and Plan, provided that in no event may any option be
exercisable later than the original expiration date of such option. After that date, the Employee’s outstanding stock options will expire and
the Employee will no longer have any rights with respect to those stock options.

 
3.              Release. In consideration of the Severance Benefits set forth in Paragraph 2, which the Employee acknowledges he would not otherwise be entitled

to receive, the Employee hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the Company, its affiliates,
subsidiaries, parent companies, predecessors, and successors, and all of their respective past and present officers, directors, stockholders, partners,
members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each in their individual and corporate
capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions, causes of action, suits, rights, debts,
sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations,
liabilities, and expenses (including attorneys’ fees and costs), of every kind and nature

 
3

 
which the Employee ever had or now has against any or all of the Released Parties, including, but not limited to, those claims arising out of the
Employee’s employment with and/or separation from the Company, including, but not limited to, all claims under Title VII of the Civil Rights Act of



1964, 42 U.S.C. § 2000e et seq., the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq., the Age Discrimination in Employment
Act, 29 U.S.C. § 621 et seq., the Genetic Information Nondiscrimination Act of 2008, 42 U.S.C. § 2000ff et seq., the Family and Medical Leave Act,
29 U.S.C. § 2601 et seq., the Worker Adjustment and Retraining Notification Act (“WARN”), 29 U.S.C. § 2101 et seq., the Rehabilitation Act of
1973, 29 U.S.C. § 701 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., the Employee Retirement Income Security Act of 1974
(“ERISA”), 29 U.S.C. § 1001 et seq., Executive Order 11246, and Executive Order 11141, all as amended; all claims arising out of the New Jersey
Law Against Discrimination, N.J. Stat. Ann. § 10:5-1 et seq., the New Jersey Family Leave Act, N.J. Stat. Ann. § 34:11B-1 et seq., the New Jersey
Conscientious Employee Protection Act, N.J. Stat. Ann. § 34:19-1 et seq., and N.J. Stat. Ann. § 34:11-56.1 et seq. (New Jersey equal pay law), all as
amended; all common law claims including, but not limited to, actions in defamation, intentional infliction of emotional distress, misrepresentation,
fraud, wrongful discharge, and breach of contract (including, without limitation, all claims arising out of or related to the Employment Agreement);
all claims to any non-vested ownership interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum
extent permitted by law; and any claim or damage arising out of the Employee’s employment with and/or separation from the Company (including a
claim for retaliation) under any common law theory or any federal,

 
4

 
state or local statute or ordinance not expressly referenced above; provided, however, that (i) nothing in this Agreement prevents the Employee from
filing a charge with, cooperating with, or participating in any proceeding before the Equal Employment Opportunity Commission or a state fair
employment practices agency (except that the Employee acknowledges that he may not recover any monetary benefits in connection with any such
claim, charge or proceeding) and (ii) the release in this Section 3 shall not apply to the Severance Benefits, the Accrued Obligations, the Employee’s
rights with respect to equity awards held by the Employee or any rights to indemnification the Employee may have under Section 8 of the
Employment Agreement, applicable corporate law, the certificate of incorporation or bylaws of the Company or as an insured under any director’s
and officer’s liability policy now or previously in force.

 
4.              Continuing Obligations. The Employee acknowledges and reaffirms his obligation to keep confidential and not to disclose any and all non-public

information concerning the Company and its customers and clients that the Employee acquired during the course of his employment, including but
not limited to, any non-public information concerning the Company’s business affairs, business prospects and financial condition. The Employee
further acknowledges and reaffirms his obligations to the Company under Section 6 of the Employment Agreement, which remain in full force and
effect.

 
5.              Return of Company Property. The Employee confirms that on or prior to the Separation Date, he will return to the Company in good working order

all keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware, software and printers, wireless handheld
devices, cellular phones, tablets and storage devices), Company identification, and any other Company property that is in the Employee’s
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possession or control and has left intact all electronic Company documents, including but not limited to those which the Employee developed or
helped to develop during his employment. The Employee further confirms that on or prior to the Separation Date he will cancel all accounts for his
benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone and/or computer accounts.

 
6.              Accrued Obligations. The Company will pay to the Employee, in the form of a lump-sum payment, to be paid no later than the regularly scheduled

pay period next following the Separation Date, an amount equal the sum of (1) any portion of the Employee’s annual base salary earned through the
Separation Date that has not yet been paid and (2) any accrued but unpaid vacation time, in each case subject to applicable taxes and withholding.
The Company shall also provide the Employee with any other benefits (other than severance benefits) to which the Employee is entitled under the
Company’s benefit plans and arrangements as and when due under such plans and arrangements. The amounts payable pursuant to this paragraph are
referred to as the “Accrued Obligations.”

 
7.              Business Expenses. The Employee acknowledges that he has been reimbursed by the Company for all business expenses incurred in conjunction

with the performance of his employment and that no other reimbursements are owed to him.
 

8.              Non-Disparagement. The Executive understands and agrees that, to the extent permitted by law, he shall not make any false, disparaging, derogatory
or defamatory statements to any person or entity, including, but not limited to, any media outlet, industry group, financial institution or current or
former employee, board member, consultant, client or customer of the Company, regarding the Company or any of the other Released Parties,
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or regarding the Company’s business affairs, business prospects, or financial condition. The Company will instruct Officers of the Company and any
other employees with knowledge of this Agreement not to make any false, disparaging or derogatory statements to any third party regarding
Employee.

 
9.              Continued Assistance. The Employee agrees that after the Separation Date and for so long as the Employee is receiving any severance pay pursuant

to this Agreement, he will provide all reasonable cooperation to the Company, including but not limited to, assisting the Company in transitioning his
job duties, assisting the Company in defending against and/or prosecuting any litigation or threatened litigation, and performing any other tasks as
reasonably requested by the Company. Any such cooperation required from the Employee shall take into account any responsibilities to which the
Employee is subject to a subsequent employer or client.

 
10.       Cooperation. To the extent permitted by law, for so long as the Employee is receiving any severance pay pursuant to this Agreement, the Employee

agrees to cooperate fully with the Company in the defense or prosecution of any claims or actions which already have been brought, are currently
pending, or which may be brought in the future against or on behalf of the Company whether before a state or federal court, any state or federal
government agency, or a mediator or arbitrator. The Employee’s full cooperation in connection with such claims or actions shall include, but not be



limited to, being available to meet with counsel to prepare its claims or defenses, to prepare for trial or discovery or an administrative hearing or a
mediation or arbitration and to act as a witness when requested by the Company at reasonable times designated by the Company. The Employee
agrees that he will notify the Company promptly in the event that he is
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served with a subpoena or in the event that he is asked to provide a third party with information concerning any actual or potential complaint or
claim against the Company.

 
11.       Amendment. This Agreement shall be binding upon the Parties and may not be modified in any manner, except by an instrument in writing of

concurrent or subsequent date signed by duly authorized representatives of the Parties hereto. This Agreement is binding upon and shall inure to the
benefit of the Parties and their respective agents, assigns, heirs, executors, successors and administrators.

 
12.       Waiver of Rights. No delay or omission by the Company in exercising any right under this Agreement shall operate as a waiver of that or any other

right. A waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a bar or
waiver of any right on any other occasion.

 
13.       Validity. Should any provision of this Agreement be declared or be determined by any court of competent jurisdiction to be illegal or invalid, the

validity of the remaining parts, terms or provisions shall not be affected thereby and said illegal or invalid part, term or provision shall be deemed not
to be a part of this Agreement.

 
14.       Confidentiality. Both parties agree that, to the extent permitted by law, the contents of this Agreement, and the contents of the negotiations and

discussions resulting in this Agreement, shall be maintained as confidential and shall not be disclosed except to the extent required by federal or state
law, regulation or stock market rule or as otherwise agreed to in writing by the other party; provided, however, that (1) the Company may make any
disclosure contemplated under this Section 13 at any time to the extent required by applicable law or stock market regulation and (2) the Employee
may make any
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disclosure to the Employee’s spouse and tax, financial and legal advisors, provided that such recipients agree to maintain the confidentiality of such
information.

 
15.       Nature of Agreement. The Employee understands and agrees that this Agreement is a severance agreement and does not constitute an admission of

liability or wrongdoing on the part of the Company.
 

16.       Acknowledgements. The Employee acknowledges that he has been given at least twenty-one (21) days to consider this Agreement and that the
Company is hereby advising the Employee to consult with an attorney of his own choosing prior to signing this Agreement. The Employee
understands that he may revoke this Agreement for a period of seven (7) days after he signs this Agreement, and the Agreement shall not be effective
or enforceable until the expiration of this seven (7) day revocation period. The Employee understands and agrees that by entering into this
Agreement he is waiving any and all rights or claims he might have under The Age Discrimination in Employment Act, as amended by The Older
Workers Benefit Protection Act, and that the Employee has received consideration beyond that to which he was previously entitled. The Employee
further understands and agrees that he will not be entitled to receive the Severance Benefits if he fails to execute or revokes this Agreement.

 
17.       Voluntary Assent. The Employee affirms that no other promises or agreements of any kind have been made to or with the Employee by any person or

entity whatsoever to cause him to sign this Agreement, and that he fully understands the meaning and intent of this Agreement. The Employee states
and represents that he has had an opportunity to fully discuss and review the terms of this Agreement with an attorney. The Employee
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further states and represents that he has carefully read this Agreement, understands the contents herein, freely and voluntarily assents to all of the
terms and conditions hereof, and signs his name of his own free act.

 
18.       Applicable Law. This Agreement shall be governed by the laws of the State of New Jersey without regard to conflict of laws provisions. The

Employee hereby irrevocably submits to and acknowledges and recognizes the jurisdiction of the courts of the State of New Jersey, or if appropriate,
a federal court located in the State of New Jersey (which courts, for purposes of this Agreement, are the only courts of competent jurisdiction), over
any suit, action or other proceeding arising out of, under or in connection with this Agreement or the subject matter hereof.

 
19.       Tax Acknowledgement. In connection with the payments and consideration provided to the Employee pursuant to this Agreement, the Company

shall withhold and remit to the tax authorities the amounts required under applicable law, and the Employee shall be responsible for all applicable
taxes with respect to such payments and consideration under applicable law. The Employee acknowledges that he is not relying upon the advice or
representation of the Company with respect to the tax treatment of any of the payments or benefits set forth in Paragraph 2 of this Agreement.

 
20.       Section 409A. The payments under this Agreement are intended to comply with, or be exempt from, the provisions of Section 409A of the Internal

Revenue Code of 1986 and this Agreement shall be administered and construed accordingly.
 

21.       Entire Agreement. This Agreement contains and constitutes the entire understanding and agreement between the Parties hereto with respect to the
Employee’s severance benefits
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and the settlement of claims against the Company and cancels all previous oral and written negotiations, agreements, commitments and writings in
connection therewith, including the Employment Agreement. Nothing in this Paragraph, however, shall modify, cancel or supersede the Employee’s
obligations set forth in Section 6 of the Employment Agreement and incorporated into Paragraph 4 above.

 
22.       Recital Paragraphs. The recital paragraphs at the beginning of this Agreement are incorporated by reference as if fully set forth herein.

 
23.       Counterparts. This Agreement may be executed in two (2) signature counterparts, each of which shall constitute an original, but all of which taken

together shall constitute one and the same instrument.
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have freely and voluntarily entered into this Agreement on the Separation Date.

 
 

BELLEROPHON THERAPEUTICS, INC.
  
  
 

By: /s/ Jonathan M. Peacock
 

Name: Jonathan M. Peacock
 

Title: Chairman and Chief Executive Officer
  
  
 

MANESH NAIDU
  
  
 

/s/ Manesh Naidu
 

[Signature Page to Severance and Release Agreement]
 

 
Schedule A

 
List of Company Options held by Employee

 
    

Number of
 

    
Shares Subject

 

Company Plan
 

Grant Date
 

to Options
 

Options that are Fully Vested Prior to Separation Date
     

Assumed Ikaria Holdings, Inc. 2007 Stock Option Plan
 

02/12/2014
 

3,991
 

Assumed Amended and Restated Ikaria Holdings, Inc.
 

02/12/2014
 

2,235
 

2010 Long Term Incentive Plan
     

      
Options that will Vest in Full Pursuant to Another Agreement in Connection with Termination of

Employment
     

2015 Equity Incentive Plan
 

03/12/2015
 

4,892
 

      
Options that will Vest in Full Pursuant to this Agreement

     

2014 Equity Incentive Plan
 

06/20/2014
 

7,983
 

2015 Equity Incentive Plan
 

02/13/2015
 

1,995
 

Total
   

21,096
 

 



Exhibit 10.7
 

PROFESSIONAL SERVICES AGREEMENT
 
THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement”) is made the later of the dates in the signature block below (the “Effective Date”), by
and between Bellerophon Services, Inc., a Delaware corporation having an office at 184 Liberty Corner Road, Suite 302, Warren, NJ 07059 (“Company”),
and the party indicated below (“Consultant”).
 

Name: Martin Meglasson
 
Acknowledged and Agreed to:

 
Company

 

Consultant
   
   
By: /s/ Jonathan Peacock

 

By: /s/ Martin D. Meglasson
 

Signature
  

Signature
     
 

Jonathan Peacock
  

Martin D. Meglasson
 

Printed Name
  

Printed Name
     
 

Chairman/CEO
   

 

Title
  

Title (if applicable)
     
 

9/23/15
  

23 September 2015
 

Date
  

Date
 
TERMS AND CONDITIONS
 
1.              Services.
 

1.1.          Obligation to Provide Services; Work Orders. Consultant shall provide consulting, advisory, research, development, or other services as and
when requested by the Company from time to time (collectively, the “Services”), as may be more particularly set forth in one or more work orders agreed to
in writing by the parties (each, a “Work Order”). Each Work Order shall be in substantially the same form attached hereto as Exhibit A. The parties may agree
at any time to modify a Work Order; provided, however, that all such modifications must be in writing and signed by both parties. Each Work Order, when
signed by both parties, shall become a part of, and shall be governed by the terms and condition of, this Agreement. If there is any inconsistency or conflict
between the provisions of the main body of this Agreement and the provisions of any Work Order, the provisions of the main body of this Agreement shall be
controlling and shall govern unless expressly superseded by the provisions of such Work Order.
 

1.2.          Quality of Services. Consultant represents and warrants to Company that the Services performed by Consultant hereunder will be of
professional quality, consistent with generally-accepted industry standards and expectations for work of a similar nature. Consultant shall control the manner
and means by which it performs the Services, subject to the parameters of the applicable Work Order and the express provisions of this Agreement.
Consultant shall comply with all applicable laws in performing the Services.
 

1.3.          Company’s Rules and Policies. While at Company’s or Company’s customers’ facilities, Consultant shall observe and follow Company’s and
Company’s customers’ work rules, policies and standards as the same are communicated to Consultant from time to time, including, without limitation, those
rules, policies and standards of Company and its customers relating to security of and access to facilities, telephone systems, electronic mail systems and
computer systems.
 

 
1.4.          Conflicts of Interest. If a conflict of interest should arise during the performance of this Agreement, Consultant shall immediately notify

Company thereof and Company shall have the option to pursue any and all remedies, equitable, legal or otherwise, that may be available to Company in
connection therewith.
 

1.5.          Independent Contractor. Consultant shall at all times be and remain an independent contractor of Company and shall not at any time be
considered an employee, representative, agent, partner, or co-venturer. Without limiting the generality of the foregoing, Consultant shall not be entitled to
participate in or receive any benefits or rights as an employee of Company. Consultant shall be solely responsible for all taxes and payments concerning its
employees and agents (including, without limitation, withholding taxes, unemployment insurance and workers compensation insurance).
 

1.6.          Company Property. In connection with the Services, Company may provide Consultant with equipment, materials, documents, raw materials,
drug, medical device, clinical material, samples, or other tangible property (collectively, “Company Property”). Company shall retain ownership of Company
Property. Nothing in this Agreement shall be construed as granting or conferring any rights by express or implied license or otherwise to Consultant in
Company Property other than the rights expressly set forth herein. Company hereby grants Consultant the right to use the Company Property solely for the
purpose of performing the Services as specified herein and for no other purpose. Upon the completion of the Services, Consultant shall return and/or destroy
the Company Property as requested by the Company.
 

1.7.          No Debarment. Consultant represents and warrants that, as of the Effective Date and throughout the term of this Agreement, it (and each of its
employees and agents) (a) is not currently excluded, debarred, or otherwise ineligible to participate in the Federal health care programs as defined in 42
U.S.C. 1320a7b(f) (the “Federal Health Care Programs”); (b) has not been convicted of a criminal offense related to the provision of healthcare items or
services but yet to be excluded, debarred, or otherwise declared ineligible to participate in the Federal Health Care Programs; and (c) is not under
investigation or otherwise aware of any circumstances which may result in it (or its agents, employees or any substitutes thereof performing any duties under
this Agreement) being excluded from participation in the Federal Health Care Programs. If, at any point during the term of this Agreement, Consultant
becomes excluded, debarred, or otherwise ineligible to participate in the Federal Health Care Programs, or comes under investigation or otherwise becomes



aware of any circumstances which may result in it (or its employees or agents) being excluded from participation in the Federal Health Care Programs,
Consultant shall immediately notify Company thereof in writing.
 
2.     Compensation. Consultant shall be paid for performance of the Services as specified in the applicable Work Order. Company agrees to reimburse
Consultant for all reasonable travel and related living expenses incurred by Consultant in performing any Services at locations other than Consultant’s home
office, subject to any limitations set forth in the applicable Work Order and provided that such expenses are approved by Company in advance and in writing.
Consultant shall invoice Company monthly (or more or less frequently as may be specified in the applicable Work Order) for all Services performed by
Consultant under each Work Order and for any reimbursable travel or related living expenses. Company will pay all valid invoices within 45 days after its
receipt thereof. Consultant shall send all invoices directly to: Bellerophon, Attn: Accounts Payable, 184 Liberty Comer Road, Suite 302, Warren, NJ 07059.
 
3.      Confidentiality and Works.
 

3.1.         Confidentiality. The term “Confidential Information” shall mean this Agreement and all business strategies, plans and procedures, business
information, proprietary information, scientific information, product plans, sales information and plans, data, and trade secrets of Company, as well as any
other information and materials that are deemed confidential or proprietary to or by Company (including, without limitation, all information and materials of
Company’s customers and their other consultants). In addition, all Company Property and Works (as defined below) shall be treated by Consultant as
Confidential Information. Notwithstanding the foregoing, “Confidential Information” shall not include any information or materials that: (a) are or become
known to the general public through no act or omission of Consultant or any other person with an obligation of confidentiality to Company or any of
Company’s customers, or (b) are required to be disclosed pursuant to applicable law (provided, however, that prior to any disclosure of Confidential
Information as required by applicable law, Consultant shall advise Company of such required disclosure promptly upon learning thereof and shall cooperate
with Company and Company’s customers in
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order to afford them a reasonable opportunity to contest or limit such disclosure). Consultant (a) shall maintain in strict confidence all Confidential
Information provided to or learned or developed by Consultant during the course of Consultant’s performance of the Services and (b) shall not use or copy
any Confidential Information, or authorize or permit others to use any such Confidential Information, for any purposes other than to perform the Services.
Upon the termination or expiration of this Agreement, or at any other time upon the written request of Company, Consultant shall promptly return to
Company (or, at Company’s option, destroy) all Confidential Information in Consultant’s possession or control, together with all copies, summaries and
analyses thereof, regardless of the format in which such information exists or is stored, and shall provide written certification thereof upon request.
 

3.2.        Works. Consultant acknowledges that any and all reports, writings, documents, designs, specifications, data software, findings, and other
information or materials that Consultant makes, conceives, develops, or discovers at any time as a result of or in connection with Consultant’s performance of
the Services or exposure to any Confidential Information, together with any associated patent, copyright, trademark, trade secret and other intellectual
property rights (collectively, “Works”), shall be deemed “works made for hire” and shall be the sole and exclusive property of Company. If any Works are not
deemed “works made for hire” under applicable law, then Consultant (on behalf of itself and each employee and agent of Consultant that performs any
portion of the Services) agrees to, and does hereby, assign and transfer to Company any and all of Consultant’s rights, title, and interest in and to the Works.
Consultant shall execute and deliver all instruments and take all actions as may be necessary or reasonably requested by Company to document the
assignment and transfer of the Works to Company, or to enable Company to secure, register, maintain, enforce or otherwise fully protect its rights in and to
the Works. Consultant represents and warrants to Company (i) that Consultant has the right to make foregoing assignment, (ii) all Works shall conform to
their applicable specifications, if any, (iii) no Work will infringe or misappropriate the patent, copyright, trademark, trade secret, or other intellectual property
rights of any third party, and (iv) all Works will be free from any viruses, worms, or other computer codes, the purpose of which are to disable or interrupt the
operating of a computer system or destroy, erase or otherwise harm any data, software, or hardware. Consultant shall indemnify and hold harmless Company
and its affiliates, and their respective directors, employees, and agents from and against any and all losses, damages, liabilities, obligations, judgments,
penalties, fines, awards, costs, expenses and disbursements (including without limitation, the costs, expenses and disbursements, as and when incurred, of
investigating, preparing or defending any claim, action, suit, proceeding or investigation) suffered or incurred by Company on account of Consultant’s breach
of any of representations and warranties set forth in this Agreement.
 

3.3.        Equitable Relief. Consultant hereby acknowledges and agrees that damages at law may be an inadequate remedy for any breach of Consultant’s
obligations under Section 3.1 (Confidentiality) or Section 3.2 (Ownership of Works), and, accordingly, Consultant agrees that Company will be entitled to
such temporary, preliminary, and permanent injunctive relief as may be necessary to remedy or limit such breach, without the necessity of proving actual
damages or posting any bond or other security, including, without limitation, specific performance of such obligations and an order enjoining Consultant from
the continuation of, or from any threatened, breach of such obligations. The rights set forth in this paragraph shall be in addition to, and not in lieu of, any
other rights which Company may have at law or in equity.
 

3.4         Ikaria Confidential Information. The Confidential Information that Company discloses to Consultant hereunder may include information owned
by INO Therapeutics LLC d/b/a Ikaria (“Ikaria”) and licensed to Company. As owner of such information, and solely with respect to information that it
owns, Ikaria shall have the same rights as those granted a Disclosing Party under this Agreement to enforce the terms and provisions of this Agreement.
Consultant acknowledges that Company may be required to provide a copy of this Agreement to Ikaria to evidence compliance with its obligations to Ikaria,
and consents to Company doing so.
 
4.     Term and Termination.
 

4.1.        Term. This Agreement shall commence on the Effective Date and shall remain in effect until terminated as set forth below.
 

4.2.        Termination. This Agreement or any Work Order hereunder may be terminated by either party for the material breach of any term or condition of
this Agreement or the applicable Work Order by the other party that remains uncured for 30 days after written notice thereof by the terminating party. In
addition, Company may terminate
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this Agreement or any Work Order hereunder upon written notice to Consultant, provided that Company shall be required to pay Consultant for Services
actually completed as of the effective date of such termination.
 

4.3.      Survival. The provisions of Sections 1.5, 1.6, 3, 4.3, and 5 shall survive any expiration or earlier termination of this Agreement.
 
5.     Miscellaneous.
 

5.1.      Entire Agreement; Amendments. This Agreement (including all Work Orders) constitutes the entire agreement and understanding of the parties
with respect to its subject matter, and shall supersede all oral negotiations and prior writings with respect thereto, provided, however, that any confidentiality
agreements entered into between the parties prior to the Effective Date shall remain in full force and effect. This Agreement may be amended, modified or
supplemented only by a written instrument duly executed by each of the parties.
 

5.2.      Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New Jersey, without reference to
any principles governing conflicts of law. The parties agree that the state and federal courts in and for the State of New Jersey shall be the courts of exclusive
jurisdiction and venue for any actions or proceedings which may be brought under or in connection with this Agreement, or which may concern the subject
matter of this Agreement, and each party hereby irrevocably accepts the exclusive jurisdiction and venue of such courts.
 

5.3.      Headings. The section headings in the Agreements are for reference and convenience only and shall not be considered in the interpretation of the
Agreements.
 

5.4.      Publicity. Consultant shall not disclose to any third party any information about the Services provided or to be provided by Consultant for or on
behalf of Company (including the fact that such Services are being performed), except as may be required by law or as Company may otherwise agree in
writing.
 

5.5.      Assignment. The rights and duties of Consultant are personal to Consultant and may not be subcontracted, delegated, assigned or transferred by
Consultant without Company’s prior written consent. Otherwise, this Agreement shall inure to the benefit of and be binding upon the parties and their
successors and assigns.
 

5.6.      Waivers. No term or provision of this Agreement will be considered waived and no breach consented to by either party unless such waiver or
consent is in writing signed on behalf of the party against whom it is asserted. No consent to or waiver of a breach of this Agreement by either party, whether
express or implied, will constitute a consent to, waiver of, or excuse for any other, different, or subsequent breach of this Agreement by such party.
 

5.7.      Notices. Any notice or communication given pursuant to this Agreement shall be deemed effective upon receipt, and shall be in writing and
(a) delivered personally, (b) sent by commercial overnight courier with written verification of receipt, (c) sent by certified or registered U.S. mail, postage
prepaid and return receipt requested, to the party to be notified, or (d) sent by confirmed facsimile or e-mail transmission. Notices to Consultant shall be sent
to the address on the first page of this Agreement. Notices to Company shall be sent to Consultant’s primary contact at the Company, with copy to the
Company’s Chief Business Officer at the address on the first page of this Agreement.
 

5.8.      Standard Forms. In connection with the provision of Services by Consultant to Company hereunder, Consultant and Company may employ their
respective forms of purchase order, invoice, and other standard documents (collectively, “Standard Forms”). The parties agree that the use of Standard Forms
is for convenience only and no term or condition set forth in any Standard Form shall operate to modify, delete, or supersede any term or condition of this
Agreement or in any Work Order hereunder. Company’s acceptance of Services hereunder is hereby expressly made conditional on the terms and conditions
of this Agreement and the applicable Work Order to the exclusion of all other terms and conditions.
 

5.9.      Affirmative Action/Equal Opportunity. The provisions of the Equal Opportunity Clauses as promulgated by Section 202 of Executive Order
11246, dated September 24, 1965, as amended and found at 41 CFR 60-1.4(a), 300-5(a) and 741.5(a) are incorporated herein by reference. Contractors
holding subcontracts or purchase orders meeting the threshold amounts agree to comply with these and all applicable local, state, and federal laws, executive
orders, and regulations issued pursuant thereto, including any such rules which may be applicable to this Agreement and as a U.S. Government subcontract.
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5.10.   Notification of Employee Rights under NLRA. The provisions of 29 CFR Part 471, Appendix A to Subpart A are incorporated herein by

reference. Contractors holding subcontracts or purchase orders meeting the threshold amount agree to comply with these regulations which may be applicable
to this Agreement as a U.S. Government subcontract.
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EXHIBIT A

FORM OF WORK ORDER
 

WORK ORDER NO. 
Attached to

PROFESSIONAL SERVICES AGREEMENT
by and between

[Insert Entity] (“Company”) and
[Insert Consultant Name] (“Consultant”)

 
This Work Order is executed pursuant to the Professional Services Agreement by and between Company and Consultant dated as of                , 20      (the
“Agreement”), and shall be deemed to be a part thereof.
 
1.             Scope of Work to be provided: [Provide detailed description of scope of project]
 

    



2.             Estimated Length of Engagement: [Provide estimated date for completion of project]
 
3.             Fees and cost estimate: [Provide hourly or flat rate fees and estimate of costs for project]
 
4.             Company Property Provided: [Provide list of Company Property provided to Consultant for project]
 
5.                                      Special Provisions. [Describe any special provisions or agreements relating to project, including without limitation any terms that conflict with or

differ from those outlined in the Services Agreement]
 

Consultant shall email all invoices with PO noted directly to:
 

Bellerophon
Attn: Accounts Payable
184 Liberty Corner Road, Suite 302,
Warren, NJ 07059
Email: BTAccountsPayable@Bellerophon.com

 
6.                                      Maximum Fees and Costs: Consultant’s fees and costs may not exceed $0.00 for this Work Order without written agreement from Company.
 
Acknowledged and Agreed to:

 
Company

 

Consultant
   
   
By: [FORM ONLY/DO NOT SIGN]

 

By: [FORM ONLY/DO NOT SIGN]
 

Signature
  

Signature
     
     
 

Printed Name
  

Printed Name
     
     
 

Title
  

Title (if applicable)
     
     
 

Date
  

Date
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WORK ORDER NO. 1

Attached to
PROFESSIONAL SERVICES AGREEMENT

by and between
Bellerophon Services, Inc. (“Company”) and

Martin Meglasson (“Consultant”)
 
This Work Order is executed pursuant to the Professional Services Agreement by and between Company and Consultant dated as of September 22, 2015 (the
“Agreement”), and shall be deemed to be a part thereof.
 
1.                                      Scope of Work to be provided: Provide Business Development consultant services for various Company projects. Company and Consultant

reasonably anticipate Consultant services will require less than one day per work week.
 
2.                                      Estimated Length of Engagement: This Work Order shall be effective as of the last date of signature below until February 29, 2016
 
3.                                      Fees and cost estimate: Company shall pay Consultant $300.00 an hour not to exceed 8 hours/week, 176 hours in total for the contract term. All

expenses under this Work Order shall be billed to Company at actual costs. All invoices shall clearly state the invoice number and purchase order
number. Notwithstanding anything to the contrary contained herein, Company shall have the right to withhold payment of any invoice that is
presented for payment greater than six (6) months after the completion of the Services covered by such invoice.

 
4.             Company Property Provided: Study protocol and other related study and project related materials
 
5.             Special Provisions.
 

Consultant shall email all invoices with PO noted directly to:
 

Bellerophon
Attn: Accounts Payable
184 Liberty Corner Road, Suite 302,
Warren, NJ 07059
Email: BTAccountsPayable@Bellerophon.com

 
6.                                      Maximum Fees and Costs: Consultant’s fees and costs may not exceed $52,800.00 for this Work Order without written agreement from Company.
 
Acknowledged and Agreed to:

 
 



Company Consultant
   
By: /s/ Jon Peacock

 

By: /s/ Martin D. Meglasson
 

Signature
  

Signature
     
 

Jon Peacock
  

Martin D. Meglasson
 

Printed Name
  

Printed Name
     
 

CEO
   

 

Title
  

Title (if applicable)
     
 

9/28/15
  

23 September 2015
 

Date
  

Date
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Exhibit 10.8
 

 
December 8, 2014
 
Ms. Deborah Quinn
 
Dear Debbie:
 
On behalf of Bellerophon Therapeutics, I am pleased to offer you employment as Vice President, Medical Lead — INOpulse Programs commencing on or
about February 9, 2015. The purpose of this letter is to summarize the salient terms of your employment with the Company, should you accept our offer.
 

1.   DUTIES
 

·                       You will be a member of the Bellerophon Leadership Team and organizationally will report to Reinilde Heyrman, VP, Chief Clinical
Development Officer. You will perform duties customary to this position and such other duties that may reasonably be assigned from time
to time by the Company.

 
2.   COMPENSATION, ANNUAL AND LONG-TERM INCENTIVES

 
·                       Your annual base salary will be $300,000.00, payable on a bi-weekly cycle. Your base compensation will be subject to an annual review by

the Company.
 

·                       For each full calendar year during the period of your service with Bellerophon Therapeutics (the “Employment Period”), you will be eligible
to receive, on the same basis as other employees of Bellerophon, an annual bonus based on the achievement of various goals. For the 2015
performance year, you will be eligible to receive a bonus at the target level of 40% of your Base Compensation, pro-rated from your start
date. Your target bonus of 40% will remain in effect for the 2016 and 2017 performance years.

 
·                       The Company will grant you the option to purchase 100,000 shares of Bellerophon common stock (such shares, including any securities into

which such shares are changed or for which such shares are exchanged, the “Common Stock”) at a per share exercise price equal to the fair
value of the Common Stock at the date you commence employment with the company (as determined by the Board of Directors of the
Company) (the “Option”). The Option shall be evidenced by the form of Stock Option Agreement provided to you and your acknowledged
receipt thereof.

 
·                       The Company will pay you a signing bonus of $75,000.00 (less applicable withholding taxes) within thirty (30) days following your start

date. If you are discharged from the Company for cause or leave the Company voluntarily prior to
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your first anniversary, you will be required to repay the full amount of $75,000.00.

 
3.   BENEFITS

 
·                       You will be eligible to participate, on the same basis as other employees of the Company, in any medical, dental, disability, life insurance

and 401(k) plans maintained by the Company for the benefit of its employees. A summary of these benefits is attached to this letter.
 

·                       You will be eligible to receive, on the same basis as other similarly situated employees of the Company, any other employee benefits,
including ten (10) paid holidays, twenty-five (25) paid time off (PTO) days.

 
4. OTHER TERMS AND CONDITIONS OF EMPLOYMENT

 
·                       On your first day of work, you must provide a completed Employment Verification Form (Form 1-9) with required supporting documents.

 
·                       While you are employed by the Company, you will be expected to devote your full working time, energy, skill and experience in the

performance of your duties, which may be redefined or modified by the Company from time to time.
 

·                       The Company’s employment offer is contingent upon your successful completion of a background check, drug screen and completed
reference check.

 
·                       By signing this letter you agree that this offer is personal and confidential and should not be discussed with any other employees in the

Company.
 

·                       Your employment with the Company is at will. You or the Company may terminate the employment relationship at any time with or
without cause. This letter is not a contract, nor a promise of employment for any specific duration.

 
·                       The above salary information is communicated as a yearly rate solely for your information and does not constitute a promise of

employment for any fixed term.
 



·                       This letter and its enclosures constitute the final and complete agreement with respect to your employment and supersede any prior or
contemporaneous discussions, representations or commitments. The letter cannot be modified except in writing signed by both parties.

 
5. OBLIGATIONS TO PRIOR EMPLOYER

 
·                       By accepting this offer, you represent that you are not a party to and have not been a party to any employment agreement which could

interfere with your
 

 
employment with Bellerophon, except those which you identify to me and, to the extent possible, submit copies of the agreement. This offer
is contingent upon a review of these agreements, prior to your starting date, to insure that you are under no legal restraints with regard to
your employment with Bellerophon.

 
If you agree with the terms and conditions of this offer, please indicate below by signing and dating this letter in the spaces provided and return an executed
copy to me.
 
We are very much looking forward to having you join our team.
 
Sincerely,
 
 
/s/ Jonathan Peacock

 

Jonathan Peacock
 

Chairman & CEO
 

Bellerophon Therapeutics
 

 
 
ACCEPTANCE:

 
 

/s/ Deborah A. Quinn
 

1/19/15
Employee Signature verifying review

 

Date
and acceptance of above information

  

 



Exhibit 10.9
 
Bellerophon Services Inc.
 
February 12, 2014
 
Amy S. Edmonds
 
Dear Amy,
 
This letter is to confirm that your employment with Bellerophon Services, Inc. (“the Company”) commences on February 17, 2014 (Effective Date). The
purpose of this letter is to summarize the salient terms of your employment with the Company.
 
Your title will be Sr. Director, Clinical Operations, Strategic Outsourcing, and Clinical Site Contracts and you will report directly to Reinilde Heyrman, VP,
Chief Clinical Development Officer. You will perform all duties customary to your position and such other duties that may reasonably be assigned from time
to time by the Company. While you are employed by the Company, you will be expected to devote your full working time, energy, skill and experience in the
performance of your duties.
 
Your annual base salary will be $220,000.00 (“Base Compensation”), and continue to be payable on a biweekly cycle. Your base compensation will be subject
to an annual review by the Company.
 
For each full calendar year during the period of your service, you will be eligible to receive, on the same basis as other employees of the Company, an annual
bonus pursuant to the Company’s annual bonus plan based on the achievement of various goals. Your bonus target level is 35% of your Base Compensation
and will not be prorated.
 
You will be entitled to participate, on the same basis as other employees of the Company, in any medical and dental benefit, disability or life insurance plans
maintained by the Company for the benefit of its employees. Your participation in such plans shall be subject to all terms and conditions of such plans,
including your ability to satisfy any medical or health requirements imposed by the underwriters of any insurance policies paid to administer the plans.
 
You will be entitled to participate, on the same basis as other employees of the Company, in the Company’s 401(k) plan, with such participation subject to all
terms and conditions of such plans. Your current balance in the Ikaria, Inc. 401(k) plan, including your deferral election and investment choices, will transfer
to Bellerophon Services, Inc. 401k plan effective February 17, 2014.
 
You will be eligible to receive, on the same basis as other similarly situated employees of the Company, any other employee benefits, including ten (10) paid
holidays, and paid Personal Time Off (PTO) of 160 hours per year. Your Ikaria PTO balance as of February 17  will be honored in the Company along with
your Ikaria Benefit Seniority Date (the Benefit Seniority Date determines your eligibility for additional PTO days based on length of service).
 

1

 
Your background check, drug screen and Employment Verification Form (Form 1-9) from Ikaria will be transferred to the Company.
 
If you agree with the terms and conditions of this letter, please indicate by signing and dating this letter in the spaces provided below. Should you decide not
to accept employment with Bellerophon Services Inc. and the terms of employment outlined in this letter, or if you fail to sign and return this letter by the
required due date of February 18, 2014, then you will be considered to have voluntarily resigned from Ikaria.
 
Sincerely,
 
 
/s/ James Briggs

 

James Briggs
 

Senior Vice President,
 

Human Resources
 

 
ACCEPTANCE:
 

 
/s/ Amy Edmonds

 

18 Feb 2014
Employee Signature verifying review

 

Date
and acceptance of above information

  

 
2

th



Exhibit 10.10
 

 
August 20, 2015
 
Dear                 ,
 
The success of Bellerophon Therapeutics is the result of the commitment and unique skills of professionals like you. Retaining the right people is essential to
achieving our objectives for patients and shareholders and for our success in the long-term. And by having the right team working on our objectives together,
we believe this will be a rewarding experience for all of us.
 
You are an important member of the Bellerophon team to take our INOpulse program forward. This letter confirms your future role as                     . You will
report directly to me. Your compensation package effective                       is highlighted below.
 
·                      Your base salary is $
 
·                      Your annual bonus* target is
 
Your bonus for 2015, normally paid in March 2016, will be paid by the end of January 2016 at 100% relative to target. It will be paid in the form of
Bellerophon restricted shares that will fully vest in 12 months. The number of shares will be based on the closing price the day before the grant date. For
future years we will revert to paying the bonus in March of the following year. It is our intent that we will continue to pay the annual bonus in shares with a
one year vesting period.
 
You acknowledge and agree that you will be, and will remain, an employee at-will of Bellerophon, and that nothing in this letter is intended to be or create an
obligation to employ you for any specific period of time. You further agree to hold all information relating to your compensation in strict confidence, and to
not disclose this information to any party other than your financial or legal advisors.
 
I appreciate the commitment you have made to Bellerophon and to the patients we seek to help. I look forward to having you as part of the team.
 
Sincerely,
 
Jonathan Peacock
Chairman & CEO

 
Acknowledged by:

   

 

Employee Signature
 

Date
 

* Bonus payments are contingent on meeting or exceeding performance criteria established for your position and determined by your manager.
** Stock awards are contingent on the execution of a stock agreement which will be provided separately.
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Exhibit 31.1
 

CERTIFICATION
 
I, Jonathan M. Peacock, certify that:
 

1.            I have reviewed this Quarterly Report on Form 10-Q of Bellerophon Therapeutics, Inc.;
 
2.            Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3.            Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.            The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
a)          Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
b)          Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

 
c)           Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d)          Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

 
5.            The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a)          All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)          Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.
 

Date: November 12, 2015 By: /s/ Jonathan M. Peacock
  

Jonathan M. Peacock
  

Chief Executive Officer
  

(Principal Executive Officer)
 



Exhibit 31.2
 

CERTIFICATION
 
I, David Abrams, certify that:
 

1.           I have reviewed this Quarterly Report on Form 10-Q of Bellerophon Therapeutics, Inc.;
 

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4.           The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
a)          Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
b)          Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

 
c)           Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d)          Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

 
5.           The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a)          All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)          Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.
 

Date: November 12, 2015 By: /s/ David Abrams
  

David Abrams
  

Treasurer
  

(Principal Financial Officer)
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the Quarterly Report on Form 10-Q of Bellerophon Therapeutics, Inc. (the “Company”) for the period ended September 30, 2015 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Jonathan M. Peacock, Chief Executive Officer of the
Company, hereby certifies, pursuant to 18 U.S.C. Section 1350, that to his knowledge:
 

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: November 12, 2015 By: /s/ Jonathan M. Peacock
  

Jonathan M. Peacock
  

Chief Executive Officer
  

(Principal Executive Officer)
 



Exhibit 32.2
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the Quarterly Report on Form 10-Q of Bellerophon Therapeutics, Inc. (the “Company”) for the period ended September 30, 2015 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, David Abrams, Treasurer of the Company, hereby certifies,
pursuant to 18 U.S.C. Section 1350, that to his knowledge:
 

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: November 12, 2015 By: /s/ David Abrams
  

David Abrams
  

Treasurer
  

(Principal Financial Officer)
 


