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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CRYOPORT, INC.

CONSOLIDATED BALANCE SHEET

ASSETS
Current assets:
Cash
Accounts receivable, net
Inventories
Prepaid expenses and other current assets

Total current assets

Fixed assets, net
Intangible assets, net

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities:
Accounts payable
Accrued expenses
Accrued warranty costs
Accrued salaries and related
Convertible notes payable and accrued interest
Current portion of related party notes payable
Current portion of note payable to officer
Current portion of note payable

Total current liabilities
Related party notes payable and accrued interest payable,
net of current portion
Note payable to officer, net of current portion
Note payable, net of current portion
Total liabilities

Commitments and contingencies

Stockholders’ deficit:

Common stock, $0.001 par value; 100,000,000 shares authorized; 39,436,980 shares issued and outstanding

Additional paid-in capital
Accumulated deficit
Total stockholders’ deficit

See accompanying notes to unaudited consolidated financial statements
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June 30, 2007
(Unaudited)

$ 578,549
2,336

147,398

15,320

743,603

35,449
3,529

$ 782,580

$ 292,988
104,130

55,782

155,387

23,063

135,000

54,000

24,000

844,350

1,613,860
179,950
35,440

2,673,600

39,387
8,180,251
(10,110,658)
(1,891,020)

$ 782,580




CRYOPORT, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

For The Three Months Ended June 30,

2007 2006
(Unaudited) (Unaudited)
Net sales $ 5541 §$ 18,462
Cost of sales 68,307 39,340
Gross loss (62,766) (20,878)
Operating expenses:
Selling, general and administrative expenses 594,555 203,307
Research and development expenses 28,587 19,109
Total operating expenses 623,142 222,417
Loss from operations (685,908) (243,295)
Interest expense (58,000) (26,276)
Loss before income taxes (743,908) (269,571)
Income taxes 1,600 -
Net loss $ (745,508) $ (269,571)
Net loss available to common stockholders per common share:
Basic and diluted loss per common share $ 0.02) $ (0.01)
Basic and diluted weighted average common
shares outstanding 37,890,100 30,090,329

See accompanying notes to unaudited consolidated financial statements
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

For The Three Months Ended
June 30,
2007 2006
(Unaudited) (Unaudited)

Cash flows from operating activities:
Net loss $ (745,508) $ (269,571)
Adjustments to reconcile net loss to net cash
used in operating activities:

Depreciation and amortization 6,923 10,262
Amortization of deferred financing costs 4,699 -
Amortization of debt discount 29,638 -
Stock issued to consultants 382,500 -
Estimated fair value of stock options issued to
consultants, employees and directors - 35,288
Changes in operating assets and liabilities:
Accounts receivable 7,838 13,500
Inventories (1,390) 11,878
Prepaid expenses and other current assets - (4,499)
Accounts payable (13,694) 52,802
Accrued expenses 6,903 (6,779)
Accrued warranty costs 375 (1,357)
Accrued salaries and related (14,150) 33,475
Accrued interest 22,688 26,276
Net cash used in operating activities (313,178) (98,725)
Cash flows used in investing activities:
Purchases of fixed assets (2,805) -
Cash flows from financing activities:
Proceeds from borrowings under notes payable - 80,000
Repayment of notes payable (15,000) -
Repayment of note payable to officer (9,000) -
Proceeds from issuance of common stock, net 554,140 24,685
Proceeds from exercise of warrants 100,000 -
Net cash provided by financing activities 630,140 104,685
Net change in cash 314,157 5,960
Cash, beginning of period 264,392 4,723
Cash, end of period $ 578,549 $ 10,683
Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $ - 3 -
Income taxes $ 1,600 $ -
Supplemental disclosure of non-cash activities:
Conversion of debt and accrued interest to
common stock $ 105,679 $ -

See accompanying notes to unaudited consolidated financial statements
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 1 - MANAGEMENT’S REPRESENTATION

The accompanying unaudited consolidated financial statements have been prepared by Cryoport, Inc. (the “Company”) in accordance with accounting principles generally
accepted in the United States of America for interim financial information, and pursuant to the instructions to Form 10-QSB and Article 10 of Regulation S-X promulgated by
the Securities and Exchange Commission. Accordingly, they do not include all of the information and footnotes required by generally accepted accounting principles for
complete financial statement presentation. However, the Company believes that the disclosures are adequate to make the information presented not misleading. In the opinion
of management, all adjustments (consisting primarily of normal recurring accruals) considered necessary for a fair presentation have been included.

Operating results for the three months ended June 30, 2007 are not necessarily indicative of the results that may be expected for the year ending March 31, 2008. It is suggested
that the consolidated financial statements be read in conjunction with the audited consolidated financial statements and related notes thereto included in the Company’s Form
10-KSB for the fiscal year ended March 31, 2007.

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization

Cryoport, Inc. (the “Company”) was originally incorporated under the name G.T.5-Limited (“GT5”) on May 25, 1990 as a Nevada Corporation. The Company was engaged in
the business of designing and building exotic body styles for automobiles compatible with the vehicle’s existing chassis.

On March 15, 2005, the Company entered into a Share Exchange Agreement (the “Agreement”) with Cryoport Systems, Inc. (“Cryoport Systems”), a California corporation,
and its stockholders whereby the Company acquired all of the issued and outstanding shares of Cryoport Systems in exchange for 24,108,105 shares of its common stock
(which represented approximately 81% of the total issued and outstanding shares of common stock following the close of the transaction). Cryoport Systems was originally
formed in 1999 as a California limited liability company and was reorganized into a California corporation on December 11, 2000. Cryoport Systems was founded to capitalize
on servicing the transportation needs of the growing global “biotechnology revolution.” Effective March 16, 2005, the Company changed its name to Cryoport, Inc. The
transaction was recorded as a reverse merger.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

The principal focus of the Company is to market its newly developed Cryoport Express® One-Way Shipper System, a line of rent-and-return dry cryogenic shippers, for the
transport of biological materials. These materials include live cell pharmaceutical products; e.g., cancer vaccines, diagnostic materials, reproductive tissues, infectious
substances and other items that require continuous exposure to cryogenic temperature (less than -150°C). The Company currently manufactures a line of reusable cryogenic dry
shippers. These primarily have served as vehicles for the development of the cryogenic technology, supporting the product development of the Cryoport Express® One-Way
Shipper System, but also are essential components of the infrastructure that supports testing and research activities of the pharmaceutical and biotechnology industries. The
Company’s mission is to provide cost effective packaging systems for biological materials requiring, or benefiting from, a cryogenic temperature environment over an extended
period of time.

Going Concern

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States of America, which
contemplate continuation of the Company as a going concern. The Company has not generated significant revenues from operations and has no assurance of any future
revenues. The Company incurred a net loss of $745,508 during the three month period ended June 30, 2007 and had a cash balance of $578,549 at June 30, 2007. In addition, at
June 30, 2007, the Company’s stockholders’ deficit was $1,891,020 and the Company had negative working capital of $100,747. These factors, among others, raise substantial
doubt about the Company’s ability to continue as a going concern.

The Company’s management recognizes that the Company must obtain additional capital for the eventual achievement of sustained profitable operations. Management’s plans
include obtaining additional capital through equity funding sources. However, no assurance can be given that additional capital, if needed, will be available when required or
upon terms acceptable to the Company or that the Company will be successful in its efforts to negotiate an extension of its existing debt. The accompanying consolidated
financial statements do not include any adjustments that might result from the outcome of this uncertainty. The Company has raised funds during the three month period ended
June 30, 2007 in the amount of $554,140, net of issuance costs of $67,860.

Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America. The
acquisition of Cryoport Systems by the Company has been accounted for as a reverse acquisition, whereby the assets and liabilities of Cryoport Systems are reported at their
historical cost. The Company had no assets or operations at the date of acquisition. The reverse acquisition resulted in a change in reporting entity for accounting and reporting
purposes. Accordingly, the accompanying consolidated financial statements have been retroactively restated for all periods presented to report the historical financial position,
results of operations and cash flows of Cryoport Systems. Since the Company’s stockholders retained 5,600,000 shares of common stock in connection with the reverse
acquisition, such shares have been reflected as if they were issued to the Company on the date of acquisition for no consideration as part of a corporate reorganization.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Principles of Consolidation

The consolidated financial statements include the accounts of Cryoport, Inc. and its wholly owned subsidiary, Cryoport Systems, Inc. All intercompany accounts and
transactions have been eliminated.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America 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 revenues and expenses during the reporting periods. Actual results could differ from estimated amounts. The Company’s significant estimates include
allowances for doubtful accounts and sales returns, recoverability of long-lived assets, allowances for inventory obsolescence, accrued warranty costs, deferred tax assets and
their accompanying valuations and product liability reserves.

Concentrations of Credit Risk

Cash

The Company maintains its cash accounts in financial institutions. Accounts at these institutions are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to
$100,000. At June 30, 2007 the Company had $505,999 of cash balances which were in excess of the FDIC insurance limit. The Company performs ongoing evaluations of
these institutions to limit its concentration risk exposure.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30,2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Customers

The Company grants credit to customers within the United States of America and to a limited number of international customers, and does not require collateral. Sales to other
international customers are secured by advance payments, letters of credit, or cash against documents. The Company’s ability to collect receivables is affected by economic
fluctuations in the geographic areas and industries served by the Company. Reserves for uncollectible amounts, totaling approximately $4,900 as of June 30, 2007, are provided
based on past experience and a specific analysis of the accounts which management believes are sufficient. Although the Company expects to collect amounts due, actual
collections may differ from the estimated amounts.

The Company has foreign sales primarily in Europe, Latin America, Asia and Canada. Foreign sales are primarily under exclusive distribution agreements with international
distributors. During the three month periods ended June 30, 2007 and 2006, the Company had foreign sales of approximately $1,431 and $9,650, respectively, which constituted
approximately 26% and 52%, respectively, of net sales.

The majority of the Company’s customers are in the bio-tech, bio-pharmaceutical and animal breeding industries. Consequently, there is a concentration of receivables within
these industries, which is subject to normal credit risk.

Fair Value of Financial Instruments

The Company’s consolidated financial instruments consist of cash, accounts receivable, related party notes payable, payables, accrued expenses, convertible notes payable and
a note payable to a third party. The carrying value for all such instruments, except the related party notes payable, approximates fair value at June 30, 2007. The difference
between the fair value and recorded values of the related party notes payable is not significant.

Inventories

Inventories are stated at the lower of standard cost or current estimated market value. Cost is determined using the first-in, first-out method. The Company periodically reviews
its inventories and records a provision for excess and obsolete inventories based primarily on the Company’s estimated forecast of product demand and production
requirements. Once established, write-downs of inventories are considered permanent adjustments to the cost basis of the obsolete or excess inventories. Work in process and
finished goods include material, labor and applied overhead. Inventories at June 30, 2007 consist of the following:

Raw materials $ 63,607
Work in process 47,561
Finished goods 36,230

s 147398
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Fixed Assets

Depreciation and amortization of fixed assets are provided using the straight-line method over the following useful lives:

Furniture and fixtures 7 years
Machinery and equipment 5-7 years
Leasehold improvements Lesser of lease term or estimated useful life

Betterments, renewals and extraordinary repairs that extend the lives of the assets are capitalized; other repairs and maintenance charges are expensed as incurred. The cost and
related accumulated depreciation applicable to assets retired are removed from the accounts, and the gain or loss on disposition is recognized in current operations.

Intangible Assets

Patents and Trademarks
Patents and trademarks are amortized, using the straight-line method, over their estimated useful life of five years.
Long-Lived Assets

The Company’s management assesses the recoverability of its long-lived assets upon the occurrence of a triggering event by determining whether the depreciation and
amortization of long-lived assets over their remaining lives can be recovered through projected undiscounted future cash flows. The amount of long-lived asset impairment, if
any, is measured based on fair value and is charged to operations in the period in which long-lived asset impairment is determined by management. At June 30, 2007, the
Company’s management believes there is no impairment of its long-lived assets. There can be no assurance however, that market conditions will not change or demand for the
Company’s products will continue, which could result in impairment of its long-lived assets in the future.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Accrued Warranty Costs

Estimated costs of the standard warranty, included with products at no additional cost to the customer for a period up to one year, are recorded as accrued warranty costs at the
time of product sale. Costs related to servicing the extended warranty plan are expensed as incurred.

The following represents the activity in the warranty accrual account during the three month periods ended June 30:

2007 2006
Beginning warranty accrual $ 55,407 $ 59,532
Increase in accrual (charged to cost of sales) 375 1,268
Charges to accrual (product replacements) - (2,625)
Ending warranty accrual $ 55,782 % 58,175

Revenue Recognition

Revenue is recognized in accordance with Staff Accounting Bulletin (“SAB”) No. 101, Revenue Recognition in Financial Statements, as revised by SAB 104. The Company
recognizes revenue when products are shipped to a customer and the risks and rewards of ownership and title have passed based on the terms of the sale. The Company records
a provision for sales returns and claims based upon historical experience. Actual returns and claims in any future period may differ from the Company’s estimates.

Accounting for Shipping and Handling Revenue, Fees and Costs

The Company classifies amounts billed for shipping and handling as revenue in accordance with Emerging Issues Task Force (“EITF”) Issue No. 00-10, Accounting for
Shipping and Handling Fees and Costs. Shipping and handling fees and costs are included in cost of sales.

Advertising Costs

The Company expenses the cost of advertising when incurred as a component of selling, general and administrative expenses. During the three month periods ended June 30,
2007 and 2006, the Company expensed approximately $1,584 and $250, respectively, in advertising costs.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Research and Development Expenses

The company expenses internal research and development costs as incurred. Third party research and development costs are expensed when the contracted work has been
performed.

Stock-Based Compensation
Adoption of SFAS 123(R)

The Company accounts for equity issuances to employees and directors in accordance to Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based
Payment, (“SFAS 123(R)”) which establishes standards for the accounting of transactions in which an entity exchanges its equity instruments for goods or services, primarily
focusing on accounting for transactions where an entity obtains employee services in share-based payment transactions. SFAS No. 123(R) requires a public entity to measure
the cost of employee services received in exchange for an award of equity instruments, including stock options, based on the grant-date fair value of the award and to recognize
it as compensation expense over the period the employee is required to provide service in exchange for the award, usually the vesting period.

SFAS 123(R) requires companies to estimate the fair value of share-based payment awards on the date of grant using an option-pricing model. The value of the portion of the
award that is ultimately expected to vest is recognized as expense over the requisite service periods in the Company’s consolidated statement of operations.

Stock-based compensation expense recognized during the period is based on the value of the portion of share-based payment awards that is ultimately expected to vest during
the period.

As stock-based compensation expense recognized in the consolidated statements of operations for the three month periods ended June 30, 2007 and 2006 is based on awards
ultimately expected to vest, it has been reduced for estimated forfeitures, if any. SFAS 123(R) requires forfeitures to be estimated at the time of grant and revised, if necessary,
in subsequent periods if actual forfeitures differ from those estimates. The estimated average forfeiture rate for the three month periods ended June 30, 2007 and 2006 were zero
as the Company has not had a significant history of forfeitures and does not expect forfeitures in the future. There were no warrants or stock options granted to employees and
directors during the three month periods ended June 30, 2007 and 2006.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Plan Description

The Company’s stock option plan provides for grants of incentive stock options and nonqualified options to employees, directors and consultants of the Company to purchase
the Company’s shares at the fair value, as determined by management and the board of directors, of such shares on the grant date. The options generally vest over a five-year
period beginning on the grant date and have a ten-year term. As of June 30, 2007, the Company is authorized to issue up to 5,000,000 shares under this plan and has 2,511,387
shares available for future issuances.

Summary of Assumptions and Activity

The fair value of stock-based awards to employees and directors is calculated using the Black-Scholes option pricing model, even though this model was developed to estimate
the fair value of freely tradable, fully transferable options without vesting restrictions, which differ significantly from the Company’s stock options. The Black-Scholes model
also requires subjective assumptions, including future stock price volatility and expected time to exercise, which greatly affect the calculated values. The expected term of
options granted is derived from historical data on employee exercises and post-vesting employment termination behavior. The risk-free rate selected to value any particular
grant is based on the U.S Treasury rate that corresponds to the pricing term of the grant effective as of the date of the grant. The expected volatility is based on the historical
volatility of the Company’s stock price. These factors could change in the future, affecting the determination of stock-based compensation expense in future periods.

June 30, June 30,
2007 2006
Stock options and warrants:
Expected term N/A N/A
Expected volatility N/A N/A
Risk-free interest rate N/A N/A
Expected dividends N/A N/A

A summary of employee and director options and warrant activity for the three month period ended June 30, 2007 is presented below:

Weighted Average
Remaining
Weighted Average Contractual Term Aggregate
Shares Exercise Price (Yrs.) Intrinsic Value

Outstanding at March 31, 2007 3,747,563 $ 0.59 7.46

Granted - $ -

Exercised - $ -

Forfeited -8 -

Outstanding and  exercisable at June 30, 2007 3,747,563 $ 0.59 721 $ 4,260,947
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

There were no warrants or stock options granted to employees and directors during the three months ended June 30, 2007 and 2006. There were no vesting of prior warrants or
stock options issued during the three months ended June 30, 2007. During the three months ended June 30, 2006, in connection with the vesting of prior options issued, the
Company recorded total charges of $35,288 in accordance with the provisions of SFAS 123(R), which have been included in selling, general and administrative expenses in the
accompanying consolidated statement of operations. No employee or director warrants or stock options expired during the three months ended June 30, 2007 and 2006. The
Company issues new shares from its authorized shares upon exercise of warrants or options.

As of March 31, 2007 all previously issued stock options and warrants were fully vested. Therefore, as of June 30, 2007 there were no unvested stock options or warrants and
no unrecognized compensation cost related to employee and director stock option compensation arrangements. The total fair value of shares vested during the three months
ended June 30, 2007 and 2006 were $0 and $35,288, respectively.

Issuance of Stock for Non-Cash Consideration
All issuances of the Company's stock for non-cash consideration have been assigned a per share amount equaling either the market value of the shares issued or the value of
consideration received, whichever is more readily determinable. The majority of the non-cash consideration received pertains to services rendered by consultants and others and

has been valued at the market value of the shares on the dates issued. In certain instances, the Company has discounted the values assigned to the issued shares for illiquidity
and/or restrictions on resale.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

The Company's accounting policy for equity instruments issued to consultants and vendors in exchange for goods and services follows the provisions of EITF 96-18,
Accounting for Equity Instruments That are Issued to Other Than Employees for Acquiring, or in Conjunction with Selling, Goods or Services and EITF 00-18, Accounting
Recognition for Certain Transactions Involving Equity Instruments Granted to Other Than Employees. The measurement date for the fair value of the equity instruments issued
is determined at the earlier of (i) the date at which a commitment for performance by the consultant or vendor is reached or (ii) the date at which the consultant or vendor's
performance is complete. In the case of equity instruments issued to consultants, the fair value of the equity instrument is recognized over the term of the consulting agreement.
In accordance with EITF 00-18, an asset acquired in exchange for the issuance of fully vested, nonforfeitable equity instruments should not be presented or classified as an
offset to equity on the grantor's balance sheet once the equity instrument is granted for accounting purposes. Accordingly, the Company records the fair value of fully vested
non-forfeitable common stock issued for future consulting services as prepaid services in its consolidated balance sheet.

Income Taxes

The Company accounts for income taxes in accordance with SFAS No. 109, Accounting for Income Taxes. Under the asset and liability method of SFAS 109, deferred tax
assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. Under SFAS No. 109, the effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the
period that includes the enactment date. A valuation allowance is provided for certain deferred tax assets if it is more likely than not that the Company will not realize tax assets
through future operations. The Company is a subchapter "C" corporation and files a federal income tax return. The Company files separate state income tax returns for
California and Nevada.

Basic and Diluted Loss Per Share

The Company has adopted SFAS No. 128, Earnings Per Share (see Note 6).

Basic loss per common share is computed based on the weighted average number of shares outstanding during the period. Diluted loss per share is computed by dividing net
loss by the weighted average shares outstanding assuming all dilutive potential common shares were issued. Basic and diluted loss per share are the same as the effect of stock
options and warrants on loss per share are anti-dilutive and thus not included in the diluted loss per share calculation. The impact under the treasury stock method of dilutive
stock options and warrants and the if-converted method of convertible debt would have resulted in an increase of 3,868,953 and 692,957 shares for the periods ended June 30,
2007 and 2006, respectively.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

Convertible Debentures

If the conversion feature of conventional convertible debt provides for a rate of conversion that is below market value, this feature is characterized as a beneficial conversion
feature (“BCF”). A BCF is recorded by the Company as a debt discount pursuant to EITF Issue No. 98-5, Accounting for Convertible Securities with Beneficial Conversion
Features or Contingency Adjustable Conversion Ratio (“EITF 98-05”), and EITF Issue No. 00-27, Application of EITF Issue No. 98-5 to Certain Convertible Instruments
(“EITF 00-27”). In those circumstances, the convertible debt will be recorded net of the discount related to the BCF. The Company amortizes the discount to interest expense
over the life of the debt using the effective interest method (see Note 4).

Recent Accounting Pronouncements

The Financial Accounting Standards Board (“FASB”) has issued FASB Statement No. 157, Fair Value Measurements. This new standard provides guidance for using fair value
to measure assets and liabilities. Under Statement 157, fair value refers to the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants in the market in which the reporting entity transacts. In this standard, the FASB clarifies the principle that fair value should be based on the
assumptions market participants would use when pricing the asset or liability. In support of this principle, Statement 157 establishes a fair value hierarchy that prioritizes the
information used to develop those assumptions. The fair value hierarchy gives the highest priority to quoted prices in active markets and the lowest priority to unobservable
data, for example, the reporting entity’s own data. Under the standard, fair value measurements would be separately disclosed by level within the fair value hierarchy. The
provisions of Statement 157 are effective for financial statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years.
Earlier application is encouraged, provided that the reporting entity has not yet issued financial statements for that fiscal year, including any financial statements for an interim
period within that fiscal year. The adoption of this pronouncement is not expected to have material effect on the Company’s financial statements.

The FASB has issued FASB Staff Position (“FSP”) EITF 00-19-2, Accounting for Registration Payment Arrangements. This FSP specifies that the contingent obligation to
make future payments or otherwise transfer consideration under a registration payment arrangement, whether issued as a separate agreement or included as a provision of a
financial instrument or other agreement, should be separately recognized and measured in accordance with FASB Statement No. 5, Accounting for Contingencies. The FSP
further clarifies that a financial instrument subject to a registration payment arrangement should be accounted for in accordance with other applicable GAAP without regard to
the contingent obligation to transfer consideration pursuant to the registration payment arrangement. This FSP amends various authoritative literature notably FASB Statement
No. 133, Accounting for Derivative Instruments and Hedging Activities, FASB Statement No. 150, Accounting for Certain Financial Instruments with Characteristics of both
Liabilities and Equity, and FASB Interpretation No. 45, Guarantor s Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of
Others. This FSP is effective immediately for registration payment arrangements and the financial instruments subject to those arrangements that are entered into or modified
subsequent to December 21, 2006. For registration payment arrangements and financial instruments subject to those arrangements that were entered into prior to December 21,
2006, the guidance in the FSP is effective for financial statements issued for fiscal years beginning after December 15, 2006, and interim periods within those fiscal years. The
adoption of this pronouncement did not have a material effect on the Company’s consolidated financial statements.

Page 15




CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 2 - ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

In July 2006, the FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an interpretation of FASB Statement No. 109 (“FIN 48”). FIN 48
clarifies the accounting for uncertainty in income taxes by prescribing the recognition threshold a tax position is required to meet before being recognized in the financial
statements. It also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition. The Company adopted
FIN 48 is effective on April 1, 2007. The adoption of FIN 48 has not had a material impact on the Company’s consolidated results of operations and financial condition.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections, a replacement of APB Opinion No. 20, Accounting Changes, and Statement No. 3,
Reporting Accounting Changes in Interim Financial Statements. SFAS No. 154 changes the requirements for the accounting for and reporting of a change in accounting
principle. Previously, most voluntary changes in accounting principles were required recognition via a cumulative effect adjustment within net income of the period of the
change. SFAS No. 154 requires retrospective application to prior periods’ financial statements, unless it is impracticable to determine either the period-specific effects or the
cumulative effect of the change. SFAS No. 154 is effective for accounting changes and correction of errors made in fiscal years beginning after December 15, 2005; however,
SFAS No. 154 does not change the transition provisions of any existing accounting pronouncements. The adoption of SFAS No. 154 did not have a material effect on the
Company’s consolidated financial position, results of operations or cash flows.

On February 15, 2007, the FASB issued FASB Statement No. 159, The Fair Value Option for Financial Assets and Financial Liabilities - Including an Amendment of FASB
Statement No. 115. SFAS 159 permits an entity to choose to measure many financial instruments and certain other items at fair value. This option is available to all entities,
including not-for-profit organizations. Most of the provisions in Statement 159 are elective; however, the amendment to FASB Statement No. 115, Accounting for Certain
Investments in Debt and Equity Securities, applies to all entities with available-for-sale and trading securities. Some requirements apply differently to entities that do not report
net income. The fair value option established by Statement 159 permits all entities to choose to measure eligible items at fair value at specified election dates. A business entity
will report unrealized gains and losses on items for which the fair value option has been elected in earnings (or another performance indicator if the business entity does not
report earnings) at each subsequent reporting date. A not-for-profit organization will report unrealized gains and losses in its statement of activities or similar statement. The fair
value option: (a) may be applied instrument by instrument, with a few exceptions, such as investments otherwise accounted for by the equity method; (b) is irrevocable (unless
a new election date occurs); and (c) is applied only to entire instruments and not to portions of instruments. Statement 159 is effective as of the beginning of an entity’s first
fiscal year that begins after November 15, 2007. Early adoption is permitted as of the beginning of the previous fiscal year provided that the entity makes that choice in the first
120 days of that fiscal year and also elects to apply the provisions of FASB Statement No. 157, Fair Value Measurements. The adoption of this pronouncement is not expected
to have material effect on the Company’s consolidated financial statements.

Page 16




CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 3 - COMMITMENTS AND CONTINGENCIES

Litigation

The Company becomes a party to product litigation in the normal course of business. The Company accrues for open claims based on its historical experience and available
insurance coverage. In the opinion of management, there are no legal matters involving the Company that would have a material adverse effect upon the Company’s condition
or results of operations.

Indemnities and Guarantees

The Company has made certain indemnities and guarantees, under which it may be required to make payments to a guaranteed or indemnified party, in relation to certain
actions or transactions. The Company indemnifies its directors, officers, employees and agents, as permitted under the laws of the States of California and Nevada. In
connection with its facility lease, the Company has indemnified its lessor for certain claims arising from the use of the facility. In connection with its business merger, the
Company has indemnified the merger candidate for certain claims arising from the failure of the Company to perform any of its representation or obligations under the
agreements. The duration of the guarantees and indemnities varies, and is generally tied to the life of the agreement. These guarantees and indemnities do not provide for any
limitation of the maximum potential future payments the Company could be obligated to make. Historically, the Company has not been obligated nor incurred any payments for
these obligations and, therefore, no liabilities have been recorded for these indemnities and guarantees in the accompanying consolidated balance sheet.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 4 - NOTES PAYABLE

As of June 30, 2007, the Company had aggregate principal balances of $1,324,500 in outstanding unsecured indebtedness owed to five related parties, including four former
members of the board of directors, representing working capital advances made to the Company from February 2001 through March 2005. These notes bear interest at the rate
of 6% per annum and provide for aggregate monthly principal payments which began April 1, 2006 of $2,500, and which increase by an aggregate of $2,500 every six months
to a maximum of $10,000 per month. As of June 30, 2007, the aggregate principal payments totaled $5,000 and are scheduled to increase to an aggregate of $7,500 per month
beginning July 2007. Any remaining unpaid principal and accrued interest is due at maturity on various dates through March 1, 2015.

Related - party interest expense under these notes was $20,019 and $24,366 for the three months ended June 30, 2007 and 2006, respectively. Accrued interest, which is
included in notes payable in the accompanying consolidated balance sheet, related to these notes amounted to $424,360 as of June 30, 2007. As of June 30, 2007, the Company
had not made the required payments under the related-party notes which were due on April 1, May 1, and June 1, 2007. However, pursuant to the note agreements, the
Company has a 120-day grace period to pay missed payments before the notes are in default. On July 31, 2007, the Company paid the April 1 note payments due on these
related party notes. Management expects to continue to pay all payments due prior to the expiration of the 120-day grace periods.

In October 2006, the Company entered into an Agency Agreement with a broker to raise capital in a private placement offering of convertible debentures under Regulation D.
From February 2006 through January 2007, the Company received a total of $120,000 under this private placement offering of convertible debenture debt. Related to the
issuance of the convertible debentures, the Company paid commissions to the broker totaling $15,600, which were capitalized as deferred financing costs. During the three
months ended June 30, 2007, the Company amortized the remaining $4,699 of deferred financing costs to interest expense.

Per the terms of the convertible debenture agreements, the notes have a term of 180 days from issuance and are redeemable by the Company with two days notice. The notes
bear interest at 15% per annum and are convertible into shares of the Company’s common stock at a ratio of 6.67 shares for every dollar of debt converted. The proceeds of the
convertible notes have and will be used in the ongoing operations of the Company. During the three months ended June 30, 2007 the Company converted $98,500 of principal
balances and $7,179 of accrued interest relating to these convertible debentures into 705,366 shares of common stock at a conversion price of $0.15 per share. As of June 30,
2007, the remaining balance of the convertible debenture notes and accrued interest was $23,063. During the three months ended June 30, 2007, the Company recorded interest
expense of $2,669 related to these notes. See Note 8, Subsequent Events, for conversion of remaining convertible debentures.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 4 - NOTES PAYABLE, continued

In connection with the issuance of the convertible debt, the Company recorded a debt discount totaling $106,167 related to the beneficial conversion feature of the notes. The
Company amortized the debt discount using the effective interest method through the maturity dates of the notes. During the three months ended June 30, 2007, the Company
recorded additional interest expense of $29,638 related to the final amortization of the debt discounts.

In August 2006, Peter Berry, the Company’s Chief Executive Officer, agreed to convert his deferred salaries to a long-term note payable. Under the terms of this note, monthly
payments of $3,000 will be made to Mr. Berry beginning in January 2007. In January 2008, these payments will increase to $6,000 and remain at that amount until the loan is
fully paid in December 2010. Interest of 6% per annum on the outstanding principal balance of the note will begin to accrue on January 1, 2008 and will be paid on a monthly
basis along with the monthly principal payment beginning in January 2008. As of June 30, 2007, the total amount of deferred salaries under this arrangement was $233,950, of
which $179,950 is recorded as a long-term liability in the accompanying consolidated balance sheet.

The Company has a non-interest bearing note payable to a third party for $77,304, which was due in April 2003. The Company is currently required to make monthly payments
of $2,000 as agreed upon with the third party. As of June 30, 2007, the remaining unpaid balance was $59,440.

NOTE S - EQUITY
During the three months ended June 30, 2007, 131,250 warrants were exercised at an average price of $0.76 per share for cumulative proceeds of $100,000.

In January 2007, the Company entered into an Agency Agreement with a broker to raise funds in a private placement offering of common stock under Regulation D. During the
three months ended June 30, 2007, in connection with this agreement, 3,443,333 shares of the Company’s common stock were sold to investors at an average price of $0.18 per
share for proceeds of $554,140 to the Company, net of issuance costs of $67,860.

During the three months ended June 30, 2007 the Company converted $98,500 of principal balances and $7,179 of accrued interest relating to these convertible debentures into
705,366 common stock shares at a conversion price of $0.15 per share (see Note 4).
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 5 - EQUITY, continued

In April 2007, the Company issued 375,000 shares of restricted common stock in lieu of fees paid to a consultant. These shares were issued at a value of $1.02 per share (based
on the underlying stock price on the agreement date after a fifteen percent deduction as the shares are restricted) for a total cost of $382,500 which has been included in selling,
general and administrative expenses for the three months ended June 30, 2007.

In June 2007, the Company issued a total of 6,052,000 warrants to purchase shares of the Company’s common stock at an average price of $0.35 per share to 68 individual
investors in connection with funds raised in private placement offerings. The warrants have exercise periods of 18 months originating from the related investment date. The

expiration dates range from December 2007 to October 2008.

During the three months ended June 30, 2007 and 2006, compensation expense from the vesting of options issued to employees and non-employees totaled $0 and $35,288,
respectively, and has been included in selling, general and administrative expenses in the accompanying consolidated statements of operations (see Note 2).

NOTE 6 - LOSS PER SHARE

The following is a reconciliation of the numerators and denominators of the basic and diluted loss per share computations for the three month periods ended June 30:

2007 2006
Numerator for basic and diluted earnings per share:
Net loss available to common stockholders $ (711,758) $ (269,571)
Denominator for basic and diluted loss per common share:
Weighted average common shares outstanding 37,890,100 30,090,329
Net loss per common share available to common stockholders $ 0.02) $ (0.01)
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 7 - RELATED PARTY TRANSACTIONS

See Note 4, Notes Payable, for related party debt transactions.

In June 2005, the Company retained the legal services of Gary C. Cannon, Attorney at Law, for a monthly retainer fee of $6,500. At that same time, Mr. Cannon also became
the Company’s Secretary and a member of the Company’s Board of Directors. The total amount paid to Mr. Cannon for retainer fees and out-of-pocket expenses for the three
months ended June 30, 2007 and 2006 was $19,500 and $19,500, respectively.

NOTE 8 - SUBSEQUENT EVENTS

In July 2007, the Company entered into an Agency Agreement with a broker to raise funds in a private placement offering of common stock under Regulation D. As of August
10, 2007, in connection with this agreement, 168,750 shares of the Company’s common stock were sold to investors at an average price of $0.80 per share for proceeds of
$117,450 to the Company, net of issuance costs of $17,550.

In July 2007, the Company issued 154,331 shares of common stock pursuant to the terms of convertible debenture agreements. The Company converted $23,178 of convertible
notes with aggregate principal balances of $21,500 and accrued interest of $1,678. The interest on the convertible notes was accrued at 15% per annum through the conversion
dates. The notes were converted into common stock at a ratio of 6.67 shares for every dollar of debt converted, representing approximately $0.15 per share.

In July 2007, the Company issued warrants to purchase a total of 699,438 shares of the Company’s common stock at an average exercise price of $0.29 per share to a broker in
connection with funds raised in private placement offerings.

In August 2007, the Company issued 25,000 shares pursuant to the exercise of warrants at an exercise price of $0.30 per share for proceeds of $7,500 to the Company.
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CRYOPORT, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For The Three Months Ended June 30, 2007 and 2006

NOTE 8 - SUBSEQUENT EVENTS, continued

On July 2, 2007, the Company entered into a lease agreement with Viking Investors - Barents Sea, LLC for a building with approximately 11,881 square feet of manufacturing
and office space located at 20382 Barents Sea Circle, Lake Forest, CA, 92630. The lease agreement is for a period of two years with renewal options for three, one year periods,
beginning September 1, 2007. The lease requires initial monthly lease payments of $1.00 per square foot or $11,881 plus $0.23 per square foot or $2,733 per month for triple-
net overhead building costs equaling a total monthly payment of $14,614 during the first year of occupancy. During the second year of occupancy, monthly per square foot
lease payments increase to $1.04 or $12,356. In connection with the lease agreement the Company issued 10,000 warrants to the lessor at an exercise price of $1.55 per share
for a period of two years. The Company expects to move all operations to the Lake Forest facility by September 15, 2007.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION.
In this Form 10-QSB the terms “CryoPort”, “Company” and similar terms refer to CryoPort, Inc., and its wholly owned subsidiary CryoPort Systems, Inc.
Safe Harbor and Forward Looking Statements:

The Company has made some statements in this Form 10-QSB, including some under this “Management’s Discussion and Analysis or Plan of Operation”, and elsewhere,
which are forward-looking statements within the definition of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Act of 1934, as
amended. These statements may discuss the Company’s future expectations, contain projections of its plan of operation or financial condition or state other forward-looking

information. In this Form 10-QSB, forward looking statements are generally identified by words such as “anticipate”, “plan”, “believe”, “expect”, “estimate”, and the like.

Forward-looking statements involve future risks and uncertainties, and there are factors that could cause actual results or plans to differ materially from those expressed or
implied by the statements. The forward-looking information is based on various factors and is derived using numerous assumptions. A reader, whether investing in the
company’s securities or not, should not place undue reliance on these forward-looking statements, which apply only as of the date of this Form 10-QSB.

Important factors that may cause actual results to differ from projections include, but are not limited to, the following:

The success or failure of management’s efforts to implement the Company’s plan of operations;

The Company’s ability to fund its operating expenses;

The Company’s ability to compete with other companies that have a similar plan of operation;

The effect of changing economic conditions impacting the Company’s plan of operation;

The Company’s ability to meet the other risks as may be described in its future filings with the Securities and Exchange Commission.
The Company undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
General Overview

The following discussion and analysis of the Company’s financial condition and results of operations should be read in conjunction with the unaudited consolidated balance
sheet as of June 30, 2007 and the related consolidated statements of operations and cash flows for each of the three months ended June 30, 2007 and 2006, and the related notes
thereto (see Item 1 Financial Statements) as well as the audited financial statements of the Company as of March 31, 2007 and 2006 and for the years then ended included in the
Company’s Annual Report on Form 10-KSB for the year ended March 31, 2007.
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The Company cautions readers that important facts and factors described in this Management’s Discussion and Analysis or Plan of Operation and elsewhere in this document
sometimes have affected, and in the future could affect, the Company’s actual results, and could cause the Company’s actual results during fiscal year 2008 and beyond to differ
materially from those expressed in any forward-looking statements made by, or on behalf of the Company.

Going Concern

As reported in the Report of Independent Registered Public Accounting Firm on the Company’s March 31, 2007 and 2006 financial statements, the Company has incurred
recurring losses from operations and has a stockholders’ deficit. These factors, among others, raise substantial doubt about the Company’s ability to continue as a going
concern.

There are significant uncertainties which negatively affect the Company’s operations. These are principally related to (i) the limited distribution network for the Company’s
reusable product line, (ii) the early stage development of the Company’s one-way product, (iii) the absence of any commitment or firm orders from key customers in the
Company’s target markets for the reusable or the one-way shippers, (iv) the success in bringing products concurrently under development to market with the Company’s key
customers. Moreover, there is no assurance as to when, if ever, the Company will be able to conduct the Company’s operations on a profitable basis. The Company’s limited
sales to date for the Company’s reusable product, the lack of any purchase requirements in the existing distribution agreements and those currently under negotiations, make it
impossible to identify any trends in the Company’s business prospects. There is no assurance the Company will be able to generate sufficient revenues or sell any equity
securities to generate sufficient funds when needed, or whether such funds, if available, will be obtained on terms satisfactory to the Company.

The Company has not generated significant revenues from operations and has no assurance of any future significant revenues. The Company incurred net losses of $745,508
and $269,571 for the three month periods ended June 30, 2007 and 2006. In addition, at June 30, 2007 the Company’s total stockholders’ deficit was $1,891,020 and the
Company had negative working capital of $100,747. The Company has raised funds during the three month period ended June 30, 2007 in the amount of $554,140, net of
issuance costs of $67,860. The Company’s management recognizes that the Company must obtain additional capital for the further development and launch of the one-way
product and the eventual achievement of sustained profitable operations.

The Company anticipates that unless it are able to raise or generate proceeds of at least $3,000,000 within the next two to four months, although operations will continue, the
Company will be unable to fully execute its business plan, which will result in the inability of the Company to grow at the desired rate. Should this situation occur, management
is committed to operating on a smaller scale until generated revenues or future funding can support expansion.

In order to continue as a going concern, the Company’s management has begun taking the following steps:

1) Continuing to aggressively pursue alternative sources for significant long-term funding of approximately $3,000,000 to $5,000,000 to support the launch of the Cryoport
Express® One-Way Shipper System.
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2) Continuing to raise additional capital through a private placement offering, initiated in July 2007, of common stock under Regulation D. Management anticipates that the
proceeds from this offering will provide over six to nine months of additional operating capital.

3) Continuing to maintain minimal operating expenditures through stringent cost containment measures. The Company’s largest expense for the three months ended June 30,
2007 relates to consultant fees of $382,500 which were paid with 375,000 common stock shares in lieu of cash for consulting services relating to achieving financing
arrangements for the Company, and approximately $40,000 for the audit fees related to the filing of the Company’s annual 10-KSB report. The remaining operating
expenses for the three months ended June 30, 2007 of $201,075 related primarily to minimal personnel costs, rent and utilities and meeting the legal and reporting
requirements of a public company.

4) Utilizing part-time consultants and asking employees to manage multiple roles and responsibilities whenever possible to keep operating costs low.

5) Continuing to require that key employees and the Company’s Board of Directors receive Company stock in lieu of cash as all or part of their compensation in an effort to
minimize monthly cash flow. With this strategy, the Company has established a critical mass of experienced business professionals capable of taking the Company forward.

6) Maintaining current levels for sales, marketing, engineering, scientific and operating personnel and cautiously and gradually adding critical and key personnel only as
necessary to help expand the Company’s product offerings in the reusable and one-way cryogenic shipping markets, leading it to additional revenues and profits.

7) Adding other expenses such as customer service, administrative and operations staff only commensurate with producing increased revenues.
8) Focusing current research and development efforts only on final development, production and distribution of the Cryoport Express® One-Way Shipper System.

9) Continuing to focus marketing and sales research into the bio-pharmaceutical, clinical trials and cold-chain distribution industries in order to better position the Company for
an immediate and successful launch of the Cryoport Express® One-Way Shipper System once the Company is able to obtain adequate financing sources to support the
product launch.

Research and Development

The Company has substantially completed the research and development efforts associated with its new product line, the Cryoport Express® One-Way Shipper System, a line
of rent-and-return dry cryogenic shippers, for the transport of biological materials. The Company continues to provide ongoing research associated with the Cryoport Express®
One-Way Shipper System, as it develops improvements both the manufacturing processes and product materials for the purpose of achieving additional cost efficiencies. As
with any research effort, there is uncertainty and risk associated with whether these efforts will produce results in a timely manner so as to enhance the Company’s market
position. For the three months ended June 30, 2007 and 2006, research and development costs were $28,587 and $19,109, respectively. Company sponsored research and
development costs related to future products and redesign of present products are expensed as incurred and include such costs as salaries, and prototype design and materials
costs.
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Critical Accounting Policies

The Company’s consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America. The
preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. The Company bases its estimates on historical experience and on various other assumptions that are believed to be reasonable
under the circumstances, the results of which form the basis of 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, however, in the past the estimates and assumptions have been materially
accurate and have not required any significant changes. Specific sensitivity of each of the estimates and assumptions to change based on other outcomes that are reasonably
likely to occur and would have a material effect is identified individually in each of the discussions of the critical accounting policies described below. Should the Company
experience significant changes in the estimates or assumptions which would cause a material change to the amounts used in the preparation of the Company’s financial
statements, material quantitative information will be made available to investors as soon as it is reasonably available.

The Company believes the following critical accounting policies, among others, affect the Company’s more significant judgments and estimates used in the preparation of the
Company’s financial statements:

Allowance for Doubtful Accounts. The Company maintains allowances for doubtful accounts for estimated losses resulting from the inability of the Company’s customers to
make required payments. The allowance for doubtful accounts is based on specific identification of customer accounts and the Company’s best estimate of the likelihood of
potential loss, taking into account such factors as the financial condition and payment history of major customers. The Company evaluates the collectability of the Company’s
receivables at least quarterly. Such costs of allowance for doubtful accounts are subject to estimates based on the historical actual costs of bad debt experienced, total accounts
receivable amounts, age of accounts receivable and any knowledge of the customers’ ability or inability to pay outstanding balances. If the financial condition of the Company’s
customers were to deteriorate, resulting in impairment of their ability to make payments, additional allowances may be required. The differences could be material and could
significantly impact cash flows from operating activities.

Inventory. The Company writes down its inventory for estimated obsolescence or unmarketable inventory equal to the difference between the cost of inventory and the
estimated market value based upon assumptions about future demand, future pricing and market conditions. Inventory reserve costs are subject to estimates made by the
Company based on historical experience, inventory quantities, age of inventory and any known expectations for product changes. If actual future demands, future pricing or
market conditions are less favorable than those projected by management, additional inventory write-downs may be required and the differences could be material. Such
differences might significantly impact cash flows from operating activities. Once established, write-downs are considered permanent adjustments to the cost basis of the
obsolete or unmarketable inventories.
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Impairment of Long-Lived Assets. The Company assesses the recoverability of its long-lived assets by determining whether the depreciation and amortization of long-lived
assets over their remaining lives can be recovered through projected undiscounted cash flows. The amount of long-lived asset impairment is measured based on fair value and is
charged to operations in the period in which long-lived asset impairment is determined by management. Manufacturing fixed assets are subject to obsolescence potential as
result of changes in customer demands, manufacturing process changes and changes in materials used. The Company is not currently aware of any such changes that would
cause impairment to the value of its manufacturing fixed assets.

Accrued Warranty Costs. The Company estimates the costs of the standard warranty, included with the reusable shippers at no additional cost to the customer for a period up to
one year. These estimated costs are recorded as accrued warranty costs at the time of product sale. These estimated costs are subject to estimates made by the Company based
on the historical actual warranty costs, number of products returned for warranty repair and length of warranty coverage.

Revenue Recognition. Product sales revenue is recognized upon passage of title to customers, typically upon shipment of product. Any provision for discounts and estimated
returns are accounted for in the period the related sales are recorded. Products are generally sold with right of warranty repair for a one year period but with no right of return.
Estimated costs of warranty repairs are recorded as accrued warranty costs as described above. Products shipped to customers for speculation purposes are not considered sold
and no revenue is recorded by the Company until sales acceptance is acknowledged by the customer.

Stock-Based Compensation. The Company accounts for equity issuances to non-employees in accordance with Statement of Financial Accounting Standards ("SFAS") No. 123,
Accounting for Stock Based Compensation, and Emerging Issues Task Force ("EITF") Issue No. 96-18, Accounting for Equity Instruments that are Issued to Other Than
Employees for Acquiring, or in Conjunction with Selling, Goods and Services. All transactions in which goods or services are the consideration received for the issuance of
equity instruments are accounted for based on the fair value of the consideration received or the fair value of the equity instrument issued, whichever is more reliably
measurable. The measurement date used to determine the fair value of the equity instrument issued is the earlier of the date on which the third-party performance is complete or
the date on which it is probable that performance will occur.

The Company adopted SFAS No. 123(R), Share-Based Payment, which requires the measurement and recognition of compensation expense for all share-based payment awards
made to employees and directors related to the Company’s 2000 Equity Incentive Plan based on estimated fair values. The Company adopted SFAS No. 123(R) using the
modified prospective transition method, which requires the application of the accounting standard as of April 1, 2006, the first day of our fiscal year 2007. The consolidated
financial statements as of June 30, 2007 and for the three months ended June 30, 2007 and 2006 reflect the impact of adopting SFAS No. 123(R). In accordance with the
modified prospective transition method, the consolidated financial statements for prior periods have not been restated to reflect, and do not include, the impact of SFAS
No. 123(R). The value of the portion of the award that is ultimately expected to vest is recognized as expense over the requisite service periods in our consolidated statement of
operations. As stock-based compensation expense recognized in the consolidated statement of operations for each of the three month periods ended June 30, 2007 and 2006 is
based on awards ultimately expected to vest, it has been reduced for estimated forfeitures. SFAS No. 123(R) requires forfeitures to be estimated at the time of grant and revised,
if necessary, in subsequent periods if actual forfeitures differ from those estimates. The estimated average forfeiture rate for the each of the three month periods ended June 30,
2007 and 2006 was zero as the Company has not had a significant history of forfeitures.
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Employee stock-based compensation expense recognized under SFAS No. 123(R) for the three months ended June 30, 2007, and 2006 was $0 and $35,288, respectively, as
determined by the Black-Scholes valuation model. As of June 30, 2007, the Company had no unvested stock options or warrants and total unrecognized compensation cost,
related to unvested stock options was $0 (see Note 2 to the Company’s consolidated financial statements for additional information.)

Results of Operations
Three months ended June 30, 2007 compared to three months ended June 30, 2006:

Net Sales. During the three months ended June 30, 2007, the Company generated $5,541 from reusable shipper sales compared to revenues of $18,462 in the same period of the
prior year, a decrease of $12,921 (70%). This revenue decrease is primarily as a result of the Company’s shift in its sales and marketing focus during the Company’s fiscal year
2006 due to the planning of the introduction of the one-way shipper, anticipated for release in the second quarter of the Company’s fiscal year 2008, into the bio-pharmaceutical
and bio-tech industry sectors. This shift allowed the marketing and sales efforts to focus on research into the bio-pharmaceutical, clinical trials and cold-chain distribution
industries in order to better position the Company for an immediate and successful launch of the Cryoport Express® One-Way Shipper System once the Company obtains
adequate financing sources to support the product launch.

Cost of Sales. For the three month period ended June 30, 2007, cost of sales increased $28,967 (74%) to $68,307 from $39,340 for the three month period ended June 30, 2006
primarily as the result of increased manufacturing overhead costs incurred as the Company added personnel and incurred additional equipment maintenance and repair costs
related to the planning and preparation for production of the Cryoport Express® One-Way Shipper. During both periods cost of sales exceeded sales due to plant under
utilization.

Gross Profit/Loss. Gross loss for the three month period ended June 30, 2007 increased by $41,888 (200%) to $62,766 compared to $20,878 for the three month period ended
June 30, 2006. The increase in the gross loss is mainly attributable to the decreased sales as a result of the shift in the sales and marketing efforts and to additional cost of sales
related to increased manufacturing overhead costs incurred.
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Selling, General and Administrative Expenses. Selling, general and administrative expenses increased by $391,248 (192%) to $594,555 for the three month period ended
June 30, 2007 as compared to $203,308 for the three month period ended June 30, 2006 due primarily to consultant fees of $382,500 relating to 375,000 common stock shares
issued in lieu of cash for consulting services relating to achieving financing arrangements for the Company, to increased travel and related costs associated with the planning for
the launch of the Cryoport Express® One-Way Shipper, and to increased directors’ and officers’ insurance costs.

Research and Development Expenses. Research and development expenses increased by $9,478 (50%) to $28,587 for the three month period ended June 30, 2007 as
compared to $19,109 for the three month period ended June 30, 2006 related to the increased research and development activity associated with the Cryoport Express® One-
Way Shipper System, as the company strives to develop improvements in both the manufacturing processes and product materials for the purpose of achieving additional
product cost efficiencies.

Interest Expenses. Interest expense increased $31,724 (121%) to $58,000 for the three month period ended June 30, 2007 as compared to $26,276 for the three month period
ended June 30, 2006. This increase is primarily related to the amortization of discounts and deferred financing fees and interest expense related to the convertible debentures
held by the Company since November 2006.

Net Loss. As a result of the factors described above, the net loss for the three months ended June 30, 2007 increased by $475,937 (177%) to $745,508 or ($0.02) per share
compared to $269,571 or ($0.01) per share for the three months ended June 30, 2006.

Assets and Liabilities

At June 30, 2007, the Company had total assets of $782,580 compared to total assets of $483,687 at March 31, 2007, an increase of $298,893 (62%). Cash was $578,549 as of
June 30, 2007, an increase of $314,157 (119%) from $264,392 in cash on hand as of March 31, 2007. During the three month period ended June 30, 2007, cash provided by
financing activities of $630,140 was offset by cash used in operations of $313,178 and purchases of fixed assets of $2,805. As of August 10, 2007, the Company’s cash on hand
was approximately $470,000.

Net accounts receivable at June 30, 2007 was $2,336, a decrease of $7,836 (77%) from $10,172 at March 31, 2007. This decrease is primarily due to the decreased sales during
the three months ended June 30, 2007 and the increase in credit card sales.

Net inventories increased $1,390 (1%), to $147,398 as of June 30, 2007, from $146,008 as of March 31, 2007. The increase in inventories is due to the purchase of additional
raw materials in June in order to fulfill a customer order shipped in July and in preparation of producing additional Cryoport Express® One-Way Shipper System units for
market testing.

Net fixed assets decreased to $35,499 at June 30, 2007 from $38,400 at March 31, 2007 as a result of depreciation in the amount of $5,756 offset by $2,805 for production
equipment purchases during the three months ended June 30, 2007.
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Intangible assets decreased to $3,529 at June 30, 2007 from $4,696 at March 31, 2007 as a result of amortization in the amount of $1,167 for the three months ended June 30,
2007.

Deferred financing costs decreased to $0 at June 30, 2007 compared to $4,699 at March 31, 2007 due to the expiration of the related convertible debentures and the
amortization of the remaining deferred financing fees during the three months ended June 30, 2007.

Total liabilities at June 30, 2007 were $2,673,600, a decrease of $97,919 (4%) from $2,771,519 as of March 31, 2007. Accounts payable was $292,988 at June 30, 2007, a
decrease of $13,694 (4%) from $306,682 at March 31, 2007. The accounts payable decrease is primarily due to the decreased accounting, consultant, and legal fees payable
resulting from the payments towards aged invoices which had previously been delayed due to cash restrictions. This decrease was partially offset by additional payables related
to materials purchased during June 2007. Accrued expenses increased $6,903 (7%) to $104,130 at June 30, 2007 from $97,227 at March 31, 2007, resulting from the accrual of
vendor invoices related to materials and services received in June. Accrued warranty costs increased $375 to $55,782 at June 30, 2007 from $55,407 as of March 31, 2007
relating to additional accrual for products shipped during the three months ended June 30, 2007. Accrued salaries were $155,687 at June 30, 2007, a decrease of $13,850 (8%)
from $169,537 at March 31, 2007. This decrease is due to a partial payment of Mr. Berry’s fiscal year 2007 bonus which had been approved by the board and accrued in
February 2007.

Per the terms of the convertible debenture agreements, the notes have a term of 180 days from issuance and are redeemable by the Company with two days notice. The notes
bear interest at 15% per annum and are convertible into shares of the Company’s common stock at a ratio of 6.67 shares for every dollar of debt converted. The proceeds of the
convertible notes have and will be used in the ongoing operations of the Company. During the three months ended June 30, 2007 the Company converted $98,500 of principal
balances and $7,179 of accumulated interest relating to these convertible debentures into 705,366 common stock shares at a conversion price of $0.15 per share. As of June 30,
2007 the remaining balance of the convertible debenture notes and accumulated interest was $23,063.

Current portion of related party notes payable increased $15,000 from $120,000 at March 31, 2007 to $135,000 at June 30, 2007 due to the scheduled increase in the monthly
payment amounts on these notes in accordance with the terms of the promissory notes, beginning October 1, 2006 and April 1, 2007 to total monthly payments due of $5,000
and $7,500 respectively as specified in the terms of the notes. On July 31, 2007, the Company paid the April 1 note payments, due on these related party notes. Management
expects to continue to pay all payments due prior to the expiration of the 120-day grace periods.

Page 30




Current portion of notes payable of $24,000 at June 30, 2007 had no change from March 31, 2007. Current portion of notes payable to officer increased from $45,000 as of
March 31, 2007 to $54,000 as of June 30, 2007 due to the scheduled increase in monthly payments from $3,000 to $6,000 beginning in January 2008.

Long-term related party notes payable decreased $9,981 to $1,613,860 at June 30, 2007 from $1,623,841 at March 31, 2007 due to the transfer of additional $15,000 to the
current portion in addition to aggregate payments made of $15,000 against the principal note balances which were offset by additional interest accrued of $20,019 for the three
month period ended June 30, 2007.

Long-term notes payable remained unchanged at $35,440 from March 31, 2007 to June 30, 2007. Notes payable to officer decreased $18,000 from $197,950 as of March 31,
2007 to $179,950 as of June 30, 2007 due to the $9,000 increase in the current portion of the note and to the $9,000 paid against the principal balance during the three months
ended June 30, 2007.

Liquidity and Capital Resources

As of June 30, 2007, the Company’s current liabilities of $844,350 exceeded its current assets of $743,603 by $100,747. Approximately 24% of current liabilities represent
accrued salaries and current portion of note payable to officer for executives who have opted to defer taking salaries until the Company has achieved positive operating cash
flows.

Total cash increased $314,157 to $578,549 at June 30, 2007 from $264,392 at March 31, 2007 as a result of $630,140 of funds provided by financing activities mainly due to
proceeds from the issuance of common stock and exercise of warrants partially offset by used in operating activities, partially offset by $313,178 of cash used in operating
activities and $2,805 used for purchases of fixed assets during the three months ended June 30, 2007.

Total assets increased $298,893 to $782,580 as of June 30, 2007 compared to $483,687 as of March 31, 2007 mainly as a result of the increase in cash partially offset by
decrease in accounts receivable.

The Company’s total outstanding indebtedness decreased $97,919 to $2,673,600 at June 30, 2007 from $2,771,519 at March 31, 2007 primarily from the conversion of
convertible notes payable to common stock, the decrease in accrued salaries or the payment of accrued bonus and the decrease in accounts payable related to payments of
accrued consultant and legal fees.

The Company does not expect to incur any material capital expenditures until management is able to secure significant long-term funding for the launch of the new one-way
product line or sales increase materially.

In January 2007, the Company entered into an Agency Agreement with a broker to raise funds in a private placement offering of common stock under Regulation D. During the
three months ended June 30, 2007, in connection with this agreement, 3,443,333 shares of the Company’s common stock were sold to investors at an average price of $0.18 per

share for proceeds of $554,140 to the Company, net of issuance costs of $67,860.

Page 31




Item 3. Controls and Procedures

As of June 30, 2007, an evaluation was carried out under the supervision and with the participation of the Company’s management, including our Chief Executive Officer and
our Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934). Based upon that evaluation, the Chief Executive Officer and the Chief Financial Officer concluded that the design and operation of these disclosure
controls and procedures were effective. No significant changes were made in our internal controls or in other factors that could significantly affect these controls subsequent to
June 30, 2007.

(a) Evaluation of Disclosure Controls and Procedures. The Company carried out an evaluation under the supervision and with the participation of the Company’s management,
including the Company’s Chief Executive Officer (“CEO”) and our Chief Financial Officer (“CFO”), of the effectiveness of the Company’s disclosure controls and procedures.
Based upon that evaluation, the CEO and CFO concluded that as of June 30, 2007, our disclosure controls and procedures were effective in timely alerting them to the material
information relating to the Company (or the Company’s consolidated subsidiaries) required to be included in the Company’s periodic filings with the SEC, subject to the
various limitation on effectiveness set forth below under the heading , “LIMITATIONS ON THE EFFECTIVENESS OF INTERNAL CONTROLS,” such that the information
relating to the Company, required to be disclosed in SEC reports (i) is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms,
and (ii) is accumulated and communicated to the Company’s management, including our CEO and CFO, as appropriate to allow timely decisions regarding required disclosure.

(b) Changes in internal control over financial reporting. There has been no change in the Company’s internal control over financial reporting that occurred during the fiscal
quarter ended June 30, 2007 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

LIMITATIONS ON THE EFFECTIVENESS OF INTERNAL CONTROLS

The Company’s management, including the CEO and CFO, does not expect that our disclosure controls and procedures on our internal control over financial reporting will
necessarily prevent all fraud and material error. An internal control system, no matter now well conceived and operated, can provide only reasonable, not absolute, assurance
that the objectives of the control system are met. Further, the design of the control system must reflect the fact that there are resource constraints, and the benefits of controls
can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected. These inherent limitations include the realities that
judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual
acts of some persons, by collusion of two or more people, or by management override of the internal control. The design of any system of controls also is based in part upon
certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions. Over time, control may become inadequate because of changes in conditions, and/or the degree of compliance with the policies or procedures may deteriorate.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings
Inapplicable.
Item 2. Unregistered Sales of Equity Securities
During the three month period ended June 30, 2007, 131,250 warrants were exercised at an average exercise price of $0.76 per share for cumulative proceeds of $100,000.
In January 2007, the Company entered into an Agency Agreement with a broker to raise funds in a private placement offering of common stock under Regulation D. During the
three months ended June 30, 2007, in connection with this agreement, 3,443,333 shares of the Company’s common stock were sold to investors at an average price of $0.18 per
share for proceeds of $554,140 to the Company, net of issuance costs of $67,860.
In October 2006, the Company entered into an Agency Agreement with a broker to raise capital in a private placement offering of convertible debentures under Regulation D.
From February 2006 through January 2007, the Company received a total of $120,000 under this private placement offering of convertible debenture debt. Per the terms of the
convertible debenture agreements, the notes have a term of 180 days from issuance and are redeemable by the Company with two days notice. During the three months ended

June 30, 2007 the Company converted $98,500 of principal balances and $7,179 of accrued interest relating to these convertible debentures into 705,366 common stock shares
at a conversion price of $0.15 per share. See further information in Note 4 to the consolidated financial statements.

In April, 2007, the Company issued 375,000 shares of common stock in lieu of fees paid to a consultant. These shares were issued at a value of $1.02 per share.
In July 2007, the Company entered into an Agency Agreement with a broker to raise funds in a private placement offering of common stock under Regulation D. As of August
10, 2007, in connection with this agreement, 168,750 shares of the Company’s common stock were sold to investors at an average price of $0.80 per share for proceeds of

$117,450 to the Company, net of issuance costs of $17,550.

In May 2007, the Company issued 154,331 shares of common stock pursuant to the terms of convertible debenture agreements. The Company converted $23,178 of convertible
notes with aggregate principal balances of $21,500 and accrued interest of $1,678. The interest on the convertible notes was accrued at 15% per annum through the conversion
dates. The notes were converted into common stock at a ratio of 6.67 shares for every dollar of debt converted, representing approximately $0.15 per share.
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In July 2007, the Company issued a total of 699,438 warrants to purchase shares of the Company’s common stock at an average price of $0.29 per share to a broker in
connection with funds raised in private placement offerings.

On July 2, 2007, the Company entered into a lease agreement with Viking Investors - Barents Sea, LLC for a building with approximately 11,881 square feet of manufacturing
and office space located at 20382 Barents Sea Circle, Lake Forest, CA, 92630. The lease agreement is for a period of two years with renewal options for three, one year periods,
beginning September 1, 2007. The lease requires initial monthly lease payments of $1.00 per square foot or $11,881 plus $0.23 per square foot or $2,733 per month for triple-
net overhead building costs equaling a total monthly payment of $14,614 during the first year of occupancy. During the second year of occupancy, monthly per square foot
lease payments increase to $1.04 or $12,356. In connection with the lease agreement the Company issued 10,000 warrants to the lessor at an exercise price of $1.55 per share
for a period of two years. The Company expects to move all operations to the Lake Forest facility by September 15, 2007.

Item 3. Defaults Upon Senior Securities

None

Item 4. Submission of Matters to a Vote of Security Holders

None

Item 5. Other Information

None
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Item 6. Exhibits

Exhibit Index

10.4 Consultant Agreement dated April 18, 2007 between CryoPort, Inc. and Malone and Associates, LLC

10.5 Lease Agreement dated July 2, 2007 between CryoPort, Inc. and Viking Inventors - Barents Sea, LLC

31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

31.2 Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32.1 Certification Pursuant to 18 U.S.C. §1350 of Chief Executive Officer

32.2 Certification Pursuant to 18 U.S.C. §1350 of Chief Financial Officer
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SIGNATURES

In accordance with the requirements of the Exchange Act, the Registrant caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CryoPort, Inc.

Dated: August 14, 2007 By: /s/ Peter Berry

PETER BERRY, CEO, President

Dated: August 14, 2007 By: /s/ Dee S. Kelly

DEE S. KELLY, Vice President, Finance
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT (“Agreement”) is entered into this 18th day of April, 2007 by and between CryoPort, Inc. (“The Company”), and Malone &
Associates, LLC (“Consultant”).

RECITALS

A. Consultant, through the expenditure of considerable money, time and effort, has created and developed, and is continuing to improve an efficient system for providing his
services (The “Services”) to private and public companies.

B. The Company desires to obtain the assistance of Consultant, and Consultant is willing to provide such assistance, with respect to the Services.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, the sufficiency of which is hereby acknowledged by each of the
parties. The Company and Consultant hereby agree as follows:

AGREEMENT

1. Appointment as Consultant/Scope of Services: The Company hereby engages Consultant in connection with the Services. Consultant hereby agrees to perform such
consulting services upon the terms and conditions hereinafter set forth.

2. Definition of Consultant: The term "Consultant" as used herein shall be deemed to include the employees and officers of the Consultant utilized in the performance of this
Agreement. The obligations, warranties, and representations of the Consultant hereunder are also imposed on employees and officers of Consultant. Consultant shall advise
their employees and officers in writing of these obligations, warrants and representations.

3. Term: This Agreement shall be for a period of 6 months commencing as of the date of this agreement. Company agrees that any relationships introduced to the Company
Directly or Indirectly through the efforts of the Consultant, shall not be contacted nor any Business Dealings be had without the Consultant being informed. These terms shall
last for a period of 3 years.

4. Services of the Consultant: Consultant agrees that during the term of this agreement, unless this agreement is sooner terminated pursuant to its terms, consultant shall
perform the Services agreed, herein including more specifically those services described below (a) attached hereto and incorporated herein by reference (collectively “The
Services”). The parties agree that the work performed by Consultant will be governed by the general terms and conditions of this agreement, which will be controlling. (b)
Consultant agrees to introduce marketing programs, and other resources to the Company for the purpose of advancing the Company in its executive summary and business
plan.




5. Compensation: As compensation for Consultant’s services as a consultant pursuant hereto, the Company agrees to pay Consultant a total of 750,000 shares of restricted 144.
The first of which is 375,000 due upon signing and the balance is due 90 days there after. The share price of the shares paid as compensation for services rendered shall be
valued, per share, at 50% of the closing price on the day of issuance of said shares.

6. Expenses: Consultant shall be responsible for any and all of its expenses incurred in connection with the performance of the services.

7. Relationship of the Parties: Consultant under this agreement is and shall act as an independent contractor, and not an agent, servant or employee of the Company. Nothing
in this agreement shall be construed to imply that the Consultant or its agents, servants or employees are officers or employees of the Company. Consultant shall assume full
resume full responsibility to and for all of its agents and employees under any federal, state or local laws or regulations regarding employees liability, workers compensation,
unemployment insurance, income tax withholding, and authorization for employment as well as any other acts laws, or regulations, of similar import. Consultant hereby
acknowledges and agrees that it shall have no authority to enter into any contract or agreement or to bind the Company except as specifically provided herein and that in
connection with the performance with the services it shall have no authority to make any representations of any kind.

8. Non-Disclosure Covenant: (a) Consultant covenants and agrees that it will not, at any time during the term of this Agreement or at any time thereafter communicate or
disclose at any person, or use for its own account or for the account of any other person, without the prior written consent of The Company, any confidential knowledge or
information concerning any trade secret or confidential information concerning the business and affairs of the Company or any of its affiliates acquired by the Consultant
during the term of this agreement. Consultant will not deliver reproduce, or in any way allow such information or document s to be delivered by it or any person or entity
outside the Consultant without duty authorized specific direction or consent of the Company. (b) Company covenants and agrees that it will not, at any time during the term of
the Agreement, or at any time thereafter, communicate or disclose to any person, or use for its own account or for the account of any person, without the prior written consent of
the Consultant, any confidential knowledge or information concerning any trade secret or confidential information concerning the business and affair of the Consultant or any
of its affiliates acquired by the Company during the term of this agreement, including the names of the investors identified or introduced by Consultant.

9. Representations and Warrants of the Consultant: Consultant hereby represents and warrants as of the date hereof each of the following: (a) Consultant has the power and
authority to enter this agreement and to carry out its obligations hereunder. The execution and delivery of this agreement by the Consultant and the consummation by the
Company of the transactions contemplated hereby have been duly authorized by Consultant, and no other action on the part of the Consultant is necessary to authorize this
agreement and such transaction. (¢) The Consultant is not nor has he ever been a Licensed Broker or Broker Dealer.
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10. Representations and warranties of the Company: Company hereby represents and warrants as of the date hereof each of the following: (a) The Company has the
requisite corporate power and authority to enter into the agreement and to carry out its obligations hereunder. The execution and delivery of this agreement by the Company and
the consummation by Company of the transactions contemplated hereby have been duly authorized by the Company, and no other corporate proceedings on the part of the
Company are necessary to authorize this agreement and such transaction.

11. Successors and Assigns: The rights and benefits of the direct and indirect successor(s), assignor(s), and transferee(s) of both parties shall have no right to assign, transfer or
otherwise dispose of his, hers, its, right, title and interest in and to any part of this Agreement or to assign of delegate the burdens hereof without prior written consent of the
other party. Consultant's obligations hereunder shall survive any termination of this Agreement.

12. Notices: Any notice of communication to be given under the terms of this agreement shall be in writing and delivered in person or deposited certified or registered, in the
United States mail, postage prepaid, addressed as follows:

If to Consultant: Malone & Associates, LLC
Dr. Art Malone Jr.
409 Calle San Pablo
Suite 12
Camarillo, CA 93012
Phone: 805-445-9149
Fax: 805-445-0070

If to Company: Peter Berry, CEO
CryoPort, Inc.
451 Atlas Street
Brea, CA 92821
Phone: 714-256-6100
Fax: 714-256-6110




13. Entire Agreement: This agreement constitutes and embodies the full and complete understanding and agreement of the Parties hereto with respect to the subject matter
hereof and supersedes all prior understandings whether oral or in writing and may not be modified except by writing signed by the Parties hereto.

14. Arbitration: The parties shall resolve any disputes arising hereunder before a panel of three arbitrators selected to pursuant to and run in accordance with the rules of the
American Arbitration Association. The arbitration shall be held in Ventura County. Each party shall bear their own attorney’s fees and costs of such arbitration. Disputes under

this agreement as well of the terms and conditions of the Agreement shall be governed in accordance with and by the laws of the State of California (without regard its conflicts
of law principles). The successful party in the arbitration proceedings shall be entitled to seek an award of reasonable attorney’s fees from the Arbitrators.

15. Effect and Waiver: The failure of either party to insist on strict compliance with any of the terms, covenants, or conditions of this Agreement by the other party shall not be
deemed a waiver of that term covenant, or condition, nor shall any waiver or relinquishment of any right or power at any one time be deemed a waiver of relinquishment of that
right or power for all or any other times.

16. Modifications: Any modifications of this Agreement will be effective only if it is in writing and signed by the party to be charged.

17. No Rights in Third Parties: Nothing herein expressed or implied is intended to or shall be construed to confer upon or give to any person, firm or other entity, other than
the parties hereof and their respective successors and assigns or personal representatives, any rights or remedies under or by reason of this Agreement.

IN WITNESS WHEREOF, This Consultant Agreement has been executed as of the day and year first written below.

The Company:

Qﬁ@\/ g Date: 4/19/07

Peter Berry, Chief Executive Officer

Consultant:

Date:

Dr. Art Malone Jr., Chairman/President
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ATTACHMENT “A”
CONSULTANT SERVICES
Consultant shall provide those services requested by the Company.
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE — NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS}

1. Basaic Pravisions ("Baszie Provislons™)
1.1 Parties: This Leass (“Lease”), ¢ated for reference only June 26, 2007
s mada by and |Rv'_1.kint:l Investors-Barenls Sea, LIC, & Delaware limited liﬂbjl]u _company
"Lessor™)
and CryoPort; Inc.: / CryoPort Systems, Inc.
{"Lessea’]

{colleclively the "Parties,” or individualy & “Party™)
1.2 Premises: Thal cerain real properly, including all improvements therein or to be provided by Lessor ander tha terms of this Lease,

and commanly knoan 55 20382 Barents Sea Circle, lake Forsst

lacated in the County of Jranga State of California

and generelly desoibad as (descrbe briefly the mature of the property and, if appcable, the "Project”, if the property is located within a Project)

A freestanding Industrial bullding of approximately 11,881 ag. ft.

{“Pramises") (S_EE-EISD Paragragh 2)

1.3 Term: Twa [2) yaars and - 0- maonths (*Original Term") commencing September 1, 2007
{"Commencement Date™) and ending Auguak 31, 2009 {"Expiration Date"), {See also Pamgraph 3

14 Early Possession: fugust 15, 2007 {"Early Possession Dota'),
|5ee also Paragraphs 3.2 amd 3.3)

1.5 BeseRent: §11, 81,00  permonth ("Base Rent™), payable on the First day af

sach manth commencing September 1, 2007

+ [Sew also Paragraph 4)

BT 1r this o is checked, thers are provisions in this Leass for the Base Fent to ba acjusted.
168 Base Rent and Dthar Moniea Paid Upon Execution:
{9) Bame Rant: $35, 643.00 for tha paried Sapt . 1 — Wow, 30, 2007

{b) Security Deposit: $36, 593,00 {“Security Deposit™) (Ses ale Paragraph )
(=] Association Foes: SNI:'A for the perod
{d) Other: $8, 199,00 fot HHH Chargea for Sept.l - Mow, 30, 2007

qa) Total Dun Upon Execution of this Lease: 380, 435 .00
LT Agreesd Use: Assembly, Warehousing and Distribution of Shipplng Conta ners and iks"
Related Office Uso. . (Semalss Paragraph 6)
18 Insuring Party: Lsassor i lhe "Insudng Party" unless otherwise stated hemsin. (See slsa Pamgraph 8)
18  Real Estate Brokers: (See also Paragraph 15)
{a) Repr ion: The g real estale brokers (the “Brokers”™) and brokerage lationships axist in this iensaction (check
applicable boxkes):
B Specl‘ rum Cunu'ne relal, Inc. — Jan—Erik Palm roprEsents l.nsauraxnhmlww |"Larsso|'s Bmlm"r

El represents both Lessor and Lesses {“Dullﬁgm"l
{b) Payment to Brokers: Upon execution and delbvery of this Lease by bolh Parlies, Lessor shall pay 1o the Brokes the fee agreed to
i their separats written agreement {or f these is 1o such agreemant, the sum of af % of the total Base Rent)
for ihe brokerage services rendared by the Brokers.
1.10  Guarantor, The obigations of the Lesses under this Lease ame to ba guerantsad by /A
["Guaramter’). (See also Paragraph 37)
1,11 Altachmenis. Attached hereto are the following, al of which consfitule @ part of this Lease:
[ an Addendum consisting of Paragraphs 51 through 5 8
1 m pint pien depleting the Promissy,
O & curment sat of the Rules and Reguiniions;
O & werk Letter;
O ciher {specify):

i Pramises,
24 Lotting., Lessor hereby |sases 1o Lesses, gnd Lesses hereby lzeses from Lessor, the Premises, for the lerm, ol the reatal, and
upcy all of the terms, covenants and conditions st farih in (s Leste, Unless oihemisa provided hereln, amy statement of size sel Torth in this Lease,
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or Ihal inay have been used in calculating Renl i an approsirmation whizh the Parties sgree is rmasonable and any payimenls based (hessan are nol
aubpect 16 ravvislon whethar of not the actusl size is more or loas. Mobe: Lessen is advised to vorify tha actual size prior o executing this Lease,

b 2 Condition, Lessor shall deliver the Premices b Lesoes hrooim clean and free of debeis on the Commanesmant Date er the Eptly
Possession Date, whichever first oocurs ("Start Date”), and, 50 long as the required service conlracls deseribed i Paragraph 7.1(b} below are
shitained by Lessee and in effect within 1hirty deys fellowing the Start Date, warrants thet the existing electrical, plumbing, fire speinkler, lghting. heating
ventilating and alr soncihaning systems ("HWAC"), |nading doors, sunp pumps, f any, and al ather such atements in the Premises, other than fhosa
constructed by Lesses, shall be in good operating condillan on saikl dae, that the siructural elements of tha roaf, bearing walis and foundation of any
buiidings an fhe Pramises (the "Buitding™] shall ba frea of material defects, and that the Premises do not conlain hazardous lavels of amy modd or fungi
dofinad @5 toxic under applicable state or fedesal law, 1T & non-compliance with aaid warranly exists as of the Start Date, or If one of such systams or
siamants shoule malfuaction o7 fall within the appropeiace waranty period, Lessor shall, B3 Lessor's sale obliganan With raspast 10 aueh mallsl, exsepl
as ofherwise provided in his Lease, pramptly efier receipt of wiltien netlce lrom Lessee setling forth with specificity the netura and extent. of such
non-gomplance, mallunction of failure, reciify same &) Lesgor's expanas. The warranty petlods shall be as follows: (i) 6§ months as to the HVAC
systemns, and {il) 30 days as 1o the remaining systems and other elements of the Building, |f Lessee does nol give Lessor the reqeied nolice willin he
apprapriste warranty period, correction of any such non-compliance, malfunction or failune shall be the cbligation of Lessan at Lessaa's acle cost and
BEDENEE.

23 Compliance. Lessor warants that 1o the best of s knowledge the fnprovements on B Premises comply with the bullding codes,
applicatie ewa, eovenants or restrictions of recerd, regulstions, end orduwances ("Applicable Requirements™) that were in effect ot the tme thal each
Impravement. or porlion thereof, was constrected. Said warrenty does not apply 1o tha use 1o which Lesses will pul the Premises, modifications which
may be requited by the Amerionns with Dissbiites Act or any similer lws a3 @ resull of Lesses'a use [see Paragrapn 50), of 1o any Ajterations or Uilily
Installalions (3 defined in Paragreph 7.308)) made or to be made by Lesses, NOTE: Lesses [s responsible for determining whethar or not the
Applicable Requirements, and especlally the zoning, #re appropdate for Lessee's inlended use, and acknowliedges that past uses of the
Premises may no longer be allowsd, |If the Premises do nob comply with sald warranty, Lassor shall, excepl as othananse provided, promptly sher
receipt of written nolice from Lesses sstling fardh with spaciicty the faturs and axtent of such non-complianze, reclify the same a Lessors expense. i
Lessen does mol glva Lessor wrilten pofice of & non-comphiance wih this warranty within & months following the Start Date, correciian of that
non-comphance shall be the obligation of Lesses at Lesses’s sole casl and sxpensa. If the Appliceble Reguiremants are hersafter changed 2o 86 to
recplire: chering the termoof this Lease (he constructon of an sddition te or an altersbon of the Prenses and/or Building, the remedisfion of any
Hazardous Substance, or e rélnfarcermant or other physica! modification of the Unit, Premmises and/or Bullding ("Capital Expenditure™). Lessar and
Lessaa shall alipcate Hhe cost of such wark 8s fallows:

() Subject to Paragragh 2.3(c) below, If swch Capitsl Expenditures ara requined as a result of the specitic and ke use of the
Prefmises by Leases as compared with uses by tenants In goneral, Lesses shal be fully responside for the cost theneof, provided, hawever that if such
Capital Expenditure (3 raquired during the last 2 years of this Lease and the cost thereof exceeds § monthy’ Bese Rent, Lesses may instead teominate
this Lesse unless Lessor notifes Lesses, @owiling, within 10 days afer recelpt of Lesses's lerminaton notice that Lessor has sleched B pay the
difference between the aclual cost tharaol and an amount equal ta 6 manths' Base Rert. IF Lessas elects termination, Lesses shall immediataly coase
the use of the Pramses which requires such Capital Expendilure and deliver io Lessor writlen notica specifying a tmmingtion date gt least 90 days
thareafter. Such fermination date shal, however, in no evant be esdisr than the lasl day thal Lassese could legally utllize the Pramises without
cammencing such Captal Expandiure.

{b) It such Capital Expanditute 2 fol e ieault of the spaeille and higue e of 1he Drémises by Lesses (such as, governmentzly
randated selgmic modibcations), then Lessor snd Lessae shall allocate the onbygution io pay for such costs pursuant 19 the provisions of Paragraan
T 10d); provided, however, that |1 such Capital Expenditure (s raquirec dunng tha iast 2 yoars of this Lease or if Lessor reagonably determings that it is
nol econamically faasible 10 pay s share themof, Lessar shall have the option to leaminsle this Leass upon 50 days pror wrtton notca fo Lessen
unlass Lesses notilies Lesaor, in wiiting, within 10 days after recaipt of Lessor's temmination notica that Lesses will pay for such Cepltel Expendiure. If
Lessod does nol elect bo lermingte, and feils o tender its share of any such Capital Cxpenditure, Losses may advance such funds and deciucl sama,
with Irlarest, from Rent uniil Lesseds shane of such costs have been fully pait If Lesses Is vnable 19 fnance Lessor's share, or # the balance of the
HAent due and payable for fhe remaindar of this Laase |s not suffciant to fully reimburse Lesses on an offsel basis, Lessae shall have tha right to
tedmminale ks Leasa upon 30 days writlon natice to Lessor.

{6} Motwithelanding the abova, tha provisions concemning Capital Expardiluras ere intended to apply only to non-voluntary,
unexpectad, and new Appficable Requirements,  If the Capilal Expendilures &re (nalead tnggered by Lessee as a resull of an acslial or propossed
change = use, change In intensity of use, or modification to the Premises then, and in hat event, Lesses shall ether (i) immediately cease such
chanped wsa or ndeneity of use amier lake such other sfeps as may be necessary to aliminaie the requirement for such Capdal Expendilure, of [W}
comglers such Capial Expenditure ot ks own sxpense, Lessen shall nol, however, have any righl 1o terminate this Lease.

24 Acknowledpements. Lessos acknowlednes thal (@) 1§ nas been acvised by Lessor and/or Brokers 1o satisfy iself with respect 1o
the condition of the Premises (incheding bul not fmited o the elecirical, HVAC and fre sprinkler syslems, securdy, envireamenlal espects, and
compliance with Applicable Requirements and the Americans with Dizabilfies Acl), and their sullability for Lessea’s imendad usa, (b) Lesses has made
such irvestigation s |t deems necessary with reference o such matiers and asswnes all respansbilily therefor as the same relale to iis oocupancy of
Ihe Presmilsas, and (o) neither Lessor, Lessor's agenls, not Broksre have made sy oral o weillen répresentalions or weranfies with respes to said
madters ather than 8a sat farth in this Leesae. In addition, Lessor acknawledges that: (i} Brokers have made no represanations, promises or wamrantios
conzaerning Lessoe's abiily 19 henar the Lesse or sustabllity ta accupy the Pramises, and {If) it is Lessor's sole responsindty to investigats the financsl
capabdity andior suidsbility of all proposed benants.

28 Lessee a5 Prior Owmer/Dccupant. The wamanlies made by Lessor in Paragraph 2 shall be of no force or effect if immaediatety
prior Lo ihe Slad Date Lessee wes the owner or ocoupard of the Premises. In swech event, Lecsee shall be responsible for any necessary correchve
WK,

3 T&rnm.
31 Tarm. The Cormmenceman! Dale, Expiralion Dete and Original Term of this Lease are as specified in Paragraph 1.3
3.2 Eary Possesslon, I Lesses totally or partially accupins the Premises prior ta the Commencernant Ciata, the obligstian to pay
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Gasa Rant shall be abated for the period af such early possession. Al olher lerrs of this Lease [incheding but nol limed (o the obligations ko pay Rasl
Propasty Tases and nguranca premiums and o maintain fhe Pramisss) shall be m alfect dwing such perisd, Any such early possassion shall nat affect
tha Expitatizn Date

3 Delay In Possession. Lessor agraes fo use iis best commersiafly reasanabhe efforts to debver possessian of the Fremises o
Lesses by the Commencement Date, I, despite said afforts, Lossor 1s unable to dellver pessassion by swch date, Lessor shill not be subject b any
fiability tterefor, nor ghall sush teilere affact the validity of thia Leese. Lesses shall not, however, be obigated to pay Rent or parfonm fis olher
paligations witil Lessor delivers possession of the Premises and any perod of rent abatement that Lesses would othenvise have enjoyed shall in frem
tha date of defevery of poessssion and continus for & perod aqusl o what Lessee would olhersiee have enjoyed under the terms herect, but mnus any
deys of catay caused by the Bels or omissions of Lesses. |f possassion |s not delivered within 80 days aftes the Commencement Dale, Lassas may, at
it aption, by netice in wiiting within 10 days after the end of such B0 day petiod, cancel this Lease, In which event the Parties shafl be dischsiged fram
all cbligatians hersunder  |f Buch written nolice is ot recelved by Lessor within sald 10 day penod, Lessee's rght Lo cancel shall terminate. I
passession of 1he Promises is not delivared within 120 days afler the Commencement Date, this Lease shall terminate undess other agreements are
reached between Lessar and Lessea, in writing.

T4 Lessea Compliance, Lesaorshall not be meguired 1o deliver possession of the Premises 10 Lessen unlil Lessed complies wilh is
chligation {o provide svidence of nsurance (Paragraph 8.8). Parding dofivery of such evidence, Lessee shall be raguired to perform all of ils
chligations Lndar this Lease from and atter the Start Date, including ine peyment of Rant, notwhhstanding Lessor's ebection to wilhhold possesson
panding receipl af such evidence of insurance, Furlher, Il Losses is mquired to perlorm any alhar condtlons prior 1o or concumant with the Sfar Date,
Ihe Start Daies shall oocur bisl Lessor may elact to withhold possession unll such cenditions are satisfied.

4 Reni

4.1 Rent Defined, All monetary obligatiens of Lesses to Lessor under the terms of this Lease (except for the Security Depasil) are
deemed Lo be el {"Rant™).

43 Payment. Lesses shal causs payment of Reat lo be receivad by Lessor in lawful money of the Uniled States, without offset or

deduction {excapl a5 specfically permitbed i (his Lease), on or before the day on which I le due. All monetary amounts shail be rounded to (ke naarest
whale dellar, In the evant that any kvalce prapared by Lessor is maccurate such inacouracy shall nol constiute a waker and Lesses shall be obligated
1o pay the amount sol forth in this Lease, Rent far any period duning tha femm heeal which Is for less than ene Wl calendar manth shall e prorated
tased upon the aciual number of days of sad menth, Peyment of Renl shall be made to Lassarat Ita etkirass stated harain or to such ather persans or
place 25 Lassor may frant Lime 1o Ume designate in witing, Acceplance of a payment whach is less than the amaunt then due shall net be @ waiver of
Lessor's righis {0 fhe balance of such Rent, regasdtass of Lossor's endersemant of any check se stating. In the avent that any check, drall, or other
instrument of payment given by Lessee to Leasor (8 dizhonored dor any reason, Lesses agrees to pay to Lessor the sum of $25 in addtion to any Late
Charge and Lessor, 8f Bs option, may raquire all fubire Renl be pald by cashisr's chack. Pawments will be apglied first to accuad late ehanges and
altpmey's fees, second to accrued interest, then to Base Rent and Cormimon Ares Operating Expanses, and any remaining amotnt io any ather
oulslanding charges or Cosls

4l Assoviation Fees. In addition 1o the Base Rent Lesses shall pay 1o Lessor each month an amount equal o any owner's
aganciaton or candamirium fees levied o assessed against the Premisas. Sald moeaies shall be paid at the same fima and 1 e seme manner 35 e
Basa Renl,

5 Securlty Deposit, Lesses shall deposit with Lessor upon  exscution hereol lhe Security Daposit o security for Lessen's faihful
perfoimance of ts obligations under this Leasa, i Lessee fails to pay Rent, or othensiss Defaulls under this Lease, Lessof may use, apply & ratain all
or any parilon of said Security Degosd for the payrment of sy amaunt due Lessor of te relmburee or compensale Lessor tor any liability, expenas, bas
of damags which Lessor mey sulfer or Incwr by reasan thesead If Lessor uses or apphies all or any poried of the Secorlly Deposd, Lesses shall within
10 days aftsr wilten requast therefar deposi monies with Lessos sufician 1o restors satl Securdy Deposit to the full amount required by this Lease I
e Base Renl increases during the term of tis Lease, Lesses shall, upon wiillen recuest rom Lessor, deposit additicnal monoys with Lessar 3o thal
#he 1atal amownt of the Security Deposit shall at afl times bear the sama propartion fo the mcreased Base Rent as the indial Secunty Depasit bore o he
nitisl Base Fesd  Showd the Agreed Lse be amanded to sccarmmodale a materis| change i the business of Lessee of to accommedale & subkesses
OF 25SKNEE, LEESIr shall have the right fo Increase thi Secunly Uepdasil D0 BREM RECEISACY, In Lesscr's reasonable jusgmant, o sceound he any
nereased wear and tear that the Promises may sulier a3 5 msult themwel, I a change |n contiol of Lesses coours during this Lease and Tollowing such
change the finencial condition of Lesses is, n Lessar's reasonable judgment, significantly reduced, Lessoe shall depasit such additional mantes with
Legsor a5 shall be sufficiant 1o cause tho Security Deposil W be at @ commerciafly reasonoble level based on such change In financial candifsan
Lessad shall mo! D& required (o keep the Securdy Depost separate from its general accounts. Wifithin 14 days sfter the expiration or ermination of ihis
Lease, if Lessar elacts 10 apply the Seourity Dapasit only fo ureald Rent, and atharwise within 30 days after the Premises have been vaceted purstant
to Paragraph 7 4{c) balow, Lossor shall retum that porticn of the Security Deposit not usad or applied by Lessor, Na par of the Secsity O epasit 2hall
e conskiared io ba held in trest, to hear inleresl or to be pregaymand for any monies io be paid by Lessea undar this Leasa.

L Use.

B4 Use, Lesses shall use and occupy the Premises onty for the Agraed Use, or any other legal use which is reasonably compamble
thateta and fae o other purpose. Lessee shall not usa or peamit the use of the Premises in @ manner that Is unlawlul, cresles damage, wasle or &
nuisance, or fat disturbs occupanta of o causes damaga to neighbonng premises ar preperties. Other than guide, aignal and saalng eye dogs, Lesses
shall not keep or allow in the Premises any pals, animals, birds, fish, ar repllles, Lessor shall not unmeasonably withhaold or delay its canaant te any
wiilten sequast for a modification of the Agreed Use, 50 long a2 the sama wil not mpair the stuctural integrity ol the improvernants on the Premisss ar
the mechanical of elactical systams thenein, andfor 8 not significently more burdensome ta the Premizes. If Leesor elacts to withhold consant, Lessar
shall wilhin 7 deys after such request give written noffication of same, which notica shall includa an explanation of Lessads ebjeclions to the change in
tha Agraed Use

62 Hazardous Substances.

(8} Reportable lUses Require Consent. The term “"Hazardous Subsiance™ as used in this Lease shall mean ary praduct,
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subsiance or wasle whose presence, use, manulaciure, dspogal, transporation, or relessae, eifhee by itsell or i combination with other mederials
expaciad 10 be on the Premisas, s either {) potentially injurious 10 1he public health, safely of weltare, the enviroiment of the Premisas, {i] regulsted
ar manitored by any governmental authanty, or [} & basis for polential ladddy of Lessor o any governmental agency or third party snder any
applicable slatute or cammon law fheary, Hazamdous Substances shall mclude, but not be limited 1o, hydrocarbens, petrolaum, gasaline, andior crude
2itor any products, by-products or Factions thereof. Lessoe shall nol engage in any sctivity In or on Ihe Piemises which conslitules a Raporiable Lise
of Hazaidous Substances withoul the espress prior wiitien consent of Lessor and mely complisnce (at Lesses's expenss) with all Appileanie
fiequirements. “Fepartable Use" shal mean (i] the nstellation or use of ary above or below ground storage tank, (i) the gensration, possessian,
storage, use, transporation, or dispasal of a Hazardous Substance that requines a perrnit from, or with reapect to which & repart, natice, ragistration or
businass plan is required {0 ba fed wilh, any governmantal authority, andfor (i) the peasence at tha Premises of a Hazardous Subsiance wilh reapecl
to which 2ny Applicable Reguiremants requires ihat 8 nolice be gwen 1o persons entering or occupying the Fremises or nelghbering properties
Netwithslanding he foegoing. Lessee may use any ordinary and cuslomary materials reasonably requited to be used n the nomal course of he
Agresd Usze, ordinery office supplies {sopier toner, iquid paper, glue, elc} and comman household claaning materiala, so long 88 such use s In
complianca with sl Appbcable Requirements, = not @ Reportable Use, and doos not expose the Premaes or neighbaring property to any meaningful
nsk of contamination or damage of exposs Lessar tooany kabiity theeeter, In 8ddition, Lessor may condition |t consent 1o any Reporable Use upon
receiving such additional asswiances as Lesser reasonably deerms necessary bo prolect ssell, {he public, the Pramisas ant/or the emironment &gaing
damage, contemination, injury andfer lisbliity, ncluding, tat rol limited 1o, the hstallation {and removal on or before Lease axpiratan o lermination) of
wroleclve modifications {such as conoete encasements} and'or increaaing the Secuwity Depasit,

[t} Duty to Inform Lessor, |f Lessae knows, of bas reasonablke cause to befieue, that o Hazarous Substanca nas come to be
lacated n, on, under o about the Premises, other than as previously corsented to by Lessor, Lessee shall immaediataly glve writlen notice of auch fact
1o Legzon, @nd provide Lessor wieh @ copy of any rapart, natica, claim or othar documentation which # has concarning the presence of such Hazardous
Substanoe

() Lesses Remediation. Lessea shall not cause or pemit any Hezardous Substanss to be =pilled or releasad in, an, undar, or
absul he Premises (incduding through the phembing or sanilany sewar sysiem} and shall promptly, 8] Lesses’s expense, comply with 8ll Appicahle
Raguiremants and take all investigatory andier remedial action reasonably recommended, whether ar not formally ordered or required, for he cleanup
af any contamination aof, and for the mainlenance, security andfor menitoring of the Fremises of neighboring properies, that was ceused or matenally
coalributad 10 by Lessee, or penaining 1o or involving any Hazardous Substance brought onte the Premises during Lhe wmem ool this Leass, by o for
Lessea, or any third party.

{d} Lessve Indemnification. Lesses shall Indemnily, deferd and hold Lessor, its agents, employees, lenders and ground kessor,
o any, harmbasa from and egainst any and a8 loas of renis andlor damages, Gabifities, judgments, claims, oxpensas, penatlies, and ablomays’ and
consultanis’ fess atsing owl of or invalving any Hazardous Substance braugnt onta the Pramises by orf for Lessee, or any third party (provded,
however, thet Lesses shall have na liabilty under this Lease with fespect o underground migration of any Hazadous Substance under the Premises
fram adiacen! moperties nol caused or contributed 1o by Lesses) Lessee's chigations shall include, bul nof be Fmited tn, the aftects of any
contamination ar Injury to person, praperly or he enviranment created o suffered by Lessee, and fhe cost of invastigation. remaval, ramadiation,
restoration andfor abaternend. and shall swrvive he expliration ar leominalion of his Lease, No termination, canceflation or relesse agreament
entered into by Lessor and Lesses shall release Lesses from its obligations under this Lease with respect to Hazardaus Substances, unboss
specifically so agrecd by Lessar in writing st the time of such sgreement.

j&) Lessor Indemnification, Lessor and il succesdors and assigns shall indemnify, defend, reimburse and hold Lessee, is
employess and lenders, harmbess from and against any and 20 emvirenmenial damages, mcluding the cost of remediation,  which resull fram
Hazardous Substances which existad on the Premses prior bo Lessees ocoupancy or which are caused by the gross negligonce or willfiul misconduct
of Laasar, te agents or employees. Lesscd's abligations, ps and when required by the Applicable Requirements, shall Inciude, but not ba limed o, the
eost of invesligabon, removal, remediation, restoration andler abatameant, and shall surviuve 1he explration of bermination of this Loase

il lnvestigations and Remediations. Lessor shall relain the responsibility and pay for ey invesligations o nemeediation
measures mquited by governmental enities heving jurisdiction with resped to the esislence of Horawdous Schstances on the Premises priar ta
Lessee's ooCupancy, unkess such rermediation messure 15 required 85 @ result of Lessee's use (including “Alterations®, as defined in paragraph 7.3[8)
below) et fhis Pramises, in which event Lesses shall ba responsible for such payment. Lesses shall cooparale fally in @ny siech activilies al [he request
of Lessor, Inchuding sllowing Lessar and Lessar's agents (o have ressonable access fo the Premises al reasonable fimes In onder bo carry out Lessor's
Investigative and remedial responsibiliiies.

{u) Lessor Termination Option, If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Leass,
uniess Lessee ia bEgally responsdbe terafor fin which case Lessea shall make the investigation and remedistion thereol required by the Applicatie
Fegursmants and this Lease shall cantinue in full force and efecl, bub suldedl to Lessor's rights under Paragraph 6.20d) and Paragraph 13), Lessor
may, @t Lessor's option, edher (i) mvestigate and remediste such Hezardows Substance Condition, if required, as soon as reasonably possible a1
Lessos's expanse, In which event this Laase shall continue in full force and sffecl, o i) if the estimated cost to remediste such condition excaads 12
timas ihe then manthly Base Rent ar 3100, 000, whichever la graatar, gve written notics to Lassee. within 36 days afler receipt by Lessor of knowladge
al the securrencs of such Hazardous Substance Cendstion, of Lessor's desire b isrminate this Loase as of the date 60 days following the data of such
notica.  In the evert Lessor elects to give a lermination netice, Lessae may, within 10 days thereafler. give wiitien nofice to Lessor of Lesses's
cammilment to pay the amotnt by which the cost of the remadiation of such Hazerdous Substance Condition sxceeds an amownt equal 10 42 tmes the
then monthty Base Rent or $100,000, whchever (s greatar. Lessss shall provide Lessor with said funds or satisfactary assurancs mersol within 30
days follewing sueh commilmenl In such event, this Lease shall continue in full force and effect, and Lessor shall proceed o make sech remediation
a8 500N 85 reasonably possible aker the required funds are available, |f Lessee does ol give such nolice and provide the requirgd funds or assurance
thereof wiihin the fime provided, this Lease ahsll terminate s of the date specified in Lessor's natica of terminatizn,

6.3 Lessen's Compllance with Applicable Regulirements. Except as olherwise provided m this Leass, Lessee shall, a1 Lesses's
sole expensa, fully, diligantly and in @ timely manner, materially comply with all Applicable Requirements, the mquirements of any appicabie fire
insurence underwriter or rating bureaw, and the recommandations of Lessor's angineers andior consultants which relale in any manner fo e sueh
Foqukaments, withouf regard to whether such Regubernenie are now (0 effect or become effective aiter the Starl Dale. Lessse shall, within 10 days
alter receip! of Lessar's written raquest, provide Lessor with copies of all permits and olher documents, and other information evidencing Lesses's
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compliarce with Wiy Applicable Requirments specified by Lessor, and shall immedkately upon receipl, notify Lessor In wriling (with copes of any
docimnents involvad) of any threatened or actual claim, nolice, citation, warning, complaint or report pertaining to or invalving the fsllure of Loss oe o the
Prameses fo camply Wik any Applizabis Regulremants, Likewize, Leegee shall immediately give writien notice 1o Leseor of; (i) sy water damage (o he
Preenises and BNy suspeciod seepags, pooling, campress of cthar condiion condusive to the production of mold: a¢ (i) any mustiness of olher odon
ihit rrigiht indlicata the presence of molkd in the Pramisas,

6.4 Inspection; Compliznes. Lessor and Lessor's “Lander (sa defived In Paragraph 30} ard conaultants shall have the nght to
apter Nty Premizes at any time, in the case of an emasgancy, and otherwise at reasonable Limes after ieasonable aotice, for the pupose of Inspecting
the sanditken of 1he Premises and for verifying camplianca by Lessee wilh this Lease, The cost of any such inspacticns shall be paid by Lassor, unless
a violation af Applicabis Reguiremants, or & Hazardous Subsfance Condilion (ses paragraph .1} is found 1o axist or ba Emminent, ar the inspection &
requesied or crdevad by @ governmantsl authodty. In such cass, Lesses shall upan feques] ferrbiufse Lassbi 1of Ihe cosl of such Inspeclich. 54 16
a5 such inspection Is reasonably relatad bo the viokben of contamination. additien, Lessee shall provide coples af &l relsvant matens! safety data
sheets (MSDS) 1o Lessar within 10 days of the receipt of a wiillen reguest Therefor,

¥, 1ce; Rep Uity br 3 Trade Fixtures and Alterations.
71 Lessea’s Obligationa.

(&) In Ganeral, Subjoct io the provisions of Paragraph 2.2 {Condibon], 2.3 (Complianse), 6.3 (Lessae’s Comalanca wilh Apphcatda
Reguinements), 7.2 (Lessors Obigations), 9 (Damage or Destuclion), and 14 {Condemnation), Lessea shall, at Lessee's sole expensa, keep the
Premmes, Uity Instaliations fintended for Lesses's axclusive use, no maber wheme |ocaled) and ARerations in good arder, condiion and repair
(whether ar pat the porion of the Premises mquiring repairs, of ihe means of repairing the seme. are reasonably or readily accessiole fo Lesses, and
whether or not the need for such repairs oecurs 85 a resull of Lessee’s use, any prior use., the elements of the age of such partion of the P remsest,
ineluding, bul nat limited to, all equipment er facilities, such ss plumbing, HYACG aguipment, slectrical, lighting faciities, bofers, pressure wesgals, (g
potection system, fiatures, walls (intenor and extenor), foundationa, eellings, ropfe, roof draleege asystams, floors, windows, doors, plade glass,
skylants, landscaping, driveways, parking lols, lences, rateining walls, signs, sidewalts and parkways Iocaled in, on, or adfcert to the Fremises.
Lessee, |0 heeping the Premises in gaod arder, condition and repair, shall sxarcise and perform good maintenance practices, specileally including the
procurement and malnlenance of lhe aervice contracts requiad by Paragraph 7.1(b) below. Lessee's obligations shall include restorations,
fealacemants o rerowsls when necessary to keap the Pramises and all improvernents theceon of a pan thereof In good order, condition and state of
rapair. Lessen shal, during the term of this Laase, keen the exterior appearance of the Building in & firet-class condition fincluding. e.g. gralfili remavaly
consistent with ihe exterior appearance of other similar fzcilitins of comparable age and size in the vicinily, Inzluding, when necessary, (e axtenor
rapainting of the Building

ib) Service Contracts. Lessee shal sl Lesces's sole expenss, procure and mainldin conlbracts, with copies to Lessor, n
customary tm and substance for, and wih contrectors speclalizing and expetienced In the maintenaice of the following equipment and
improvements, @ any; i and when instaded on the Premises; () HYAG equipment, (i) boller, and pressurs vessels, (i) fire exiinguishing syslams,
inclyding fire alanm andios smoke delection, (iv) lantacaplng and litkyation systerns, (v) roof covering end drairs, {vi} clariflers {vil] basic ublity feed b
Ihe perimeter of the Bulding, and {uli} any other equipment, if reasonobly required by Lessor, Howewer, Lessee reseives ihe right, upen notice lo
Lessen, 10 piocuss ard malntan any or oll of such service sonfracts, ane Lessea shall reimburss Lessar, upon demand, for the sast thansaf,

{¢) Fallure to Perform.  If Logsce fais to perform Lesces's obiligations under this Paragraph 7.1, Lessar may enler upsn he
Prarmisen aftar 14 days’ prior wrilten natice io Lessae {except in the casa of an emergency, in which case no notice shall be required), pedfarm such
obligatians o Lesses's enalf and put the Premises in goed arder, condition and repair, and Lesses shall premptly pay 1o Lessor a sum equalla 113%
of ihe cost thereof,

{d) Replacement. Subjeci 1o Lesses's mdemnfication of Lessor as sat forth In Paragraph B.7 oalow, and without resioving Lessee
of liakility resulling frarn Lessee's failure fo exemise and pedorm good maintenance practices, f an fem cescrbed in Paragraph 7.140) cannat be
renaired ofbar than at @ cast which is in excess of 50% of the coat of replacing such tem, then such tem shal be rplaced by Lescor, and the cost
ineresd shal be pomated between the Padies and Lesses shall only be otigated to pay, each month during the remainder of the term of this Leasa, on
tne date onwhich Base Rent is due, an amount equal to the product af mulliplying {he cosl of such replacament by a fraction, the numerator of which =
one, and fhe dencrainator of which (s 144 [iz, 17144tk of ihe cost par month)  Lessee shall pay nferest on the unamartized balance bul may prepay s
ablgetim s ey Do

T2 Lessor's Obligations. Subject 1o the provisions of Paragraphs 2.2 (Condition). 2.3 (Compliance), @ {Demage or Deslruction) and
14 {Condemnation), # is intended by the Parties hereto thal Lessor have no. obligation, In any mannar whatsoaver, 10 repair and meintasn the Premisas.
or the equipment therain, all of whieh abligations are intended o be that of the Lessee. it |z thee intention of the Parb=a that the terms of ihie Leasa
gowern the respactive obligations of the Pardins as to maintenance and repair of the Promises, and they expressly waive the bonefit 6f any siante now
ar herealter In effect 1o the extent it s Inconsisient wah the terms of this Lease

73 Uity Installations; Trada Fixtures; Alterations.

(a) Definitions. The term "Utifity Installations™ mefers to &l Boor and window covermgs, air andior vacuum lines, pawes panels,
glactrical distibution, security and fire proteetion systems, communication cakiling, lighting fixtures, HYAC equipment, plumbidng, and fencing in of an
the Pramses The lerm "Trade Fioures™ shall mean Lesses’s machinery ard equipment that car be removed without dong materisl demape o the
Premises, Tha term “Alterations” shall maan any modiication of fe impovenents, oiber than Ullity Installabors or Trade Ficlures, whelher by
addiilan or delstion, “Lesses Dwned Alterations andlor Utiity installations” aro defined as Alterations andfor LHility [nstallafons mode by Lessaa
it are not yet owned by Lessor pursuant lo Paragraph 74}

(b) Gonsant. Losses shal nol mke ary Aterations or Utility Inslallations 1o the Pramiges withou! Lessors prior weithan consemt
Lessae may, howevar, maks non-structural Uiility Installations to the tenar of the Pramises (exclisding the roof) witheul such congen but upon notice
1o Lesser, 25 long as they are nol visible from the outside, do nat invalve puneturing, refpcating or emowing the roof or any exisling walls, wil mol affecl
1he electneal, plumbing, HYAS, andfor life safely sysiems_ and the curilative cost therse! during this Laase as extended does not exceed a siem equal
14 % moni's Basa Renl in the aggregate or & sum egual to one month's Base Rent @ any one year. Metwilhstanding the foregoing, Lessee snall nat
make or permit any feof penelrations endfor instal anyihing on the roaf wilhaut the prior willien approval of Lessod, Lessor may, 88 & precondition o
graniing suzh aporoval, require Lessee 10 ufiize 8 contracior chosen andlor approved by Lessor. Any Alterations or Uity Installations (nal Lessee
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shall dasira to make and which require the consent of Inz Lessof shall be presentad 1o Lessor in written form with detailad plans. Conzant shall be
deemed conditiened vpon Lassae's: {i) acquinng all applicable gavernmental permits, (i} fumishing Lessor with copies of both the permis and the
plans and epoeifications pror to commencemant of the work, and (jil) compiisnce with all conditions of sadd permits and other Applicable Requiremen!s
n & prompt and expeditious manner. Any Alerations or Uity Installations shall be performed in a workmanlike mannar with good and . suffizient
materials. Lesses shall prmplly upon compéetion furresh Lessor with as-buill plans and specifications. For work which costs an amount in excess of
one monik's Bass Rent, Lessor may coiditon s consert upan Lesses providing a ben and completion bond in 8n amount ecusl to. 150% of he
estimated cosl of such Alleration or LiRly installabon and/or upon Lessse's posting an asdiional Secuwity Deposit with Lessor,

ic] Liens; Bonds. Lessoe shall pay, when due, all ciaims for labor ormaterlais furnlshed of afleged to have been fumished foaor
for Lessee at of lor use on ine Premises, which claims are or may be secured by any machanic's or maleralmen's lien againsl the Premisas or any
inleigst hargii, Lesses snalt ghe Lessar nat less than 10 deys notics pior o the cormemenoement of sny woek in, on o abaut the Memises, s
Lesgar shall hawve the right to post notices of non-responsixlity, |f Lessea shall cantest the vakdity of any such lien, claim or demand, then Lesses
shall, 4t ils sole expense defend and protect ifself, Lessor and the Premizes against the sama and shall pay and astiafy any such sdverse judgment
hat may ba randered therson befae the enfercement thereaf, |If Lesscr shall require, Lessee ahall furnish a aurety band @ an amount equal lo 150%
of the amount of auch eantested fan, claim or demand, indemnifying Laseor against Sabiiy for the same. |f Lessor elecis Lo parlicipata In any such
action, Lessee shal pey Lossar's abornays’ fees and costs.

7.4 Drwenership: Remewal; Surrandar; and Restoration.

[a) Ownership. Subjeet 1o Lessar's right to require remaval of lect ownenkhip as hemsinafer provided, all Aferations and Ltiity
ingtaliations made by Lesses shal be the property of Lezses, bul consikiared a part of the Pramises. Lessar may. sl any U, alect in wriling to be the
pwnar @l 4l or any spaciisd part of ine Lossee Cwned Alerstions and Uillity Instafiations. Unlass cihenwise struciad per paragraph T4ib) hereaf, all
Lessae Owned Alteratiens and Uity Installztions shall, at the expiralion or lesmmation of this Lease, become the property of Lessor and be
surrendered by Lesses wilh the Premises.

(by Rormowal. By delivery lo Lessee of wrktten notice from Lessor not earfer than 90 and not laber than 30 days prior fo fhe and of
ine ierm of iis Lease, Lessor miay equiie that any. or 8l Lesses Owned Allerations ar Ulllity Installationa be remaved by the expiration or te rminatian
of this Lease, Lessor may reguire the removal t any time of all or any part of any Lesses Owned Altarations or Uility Inslatiations made without the
required consent.

(e} Surrender; Restoration, Lesses shall surencer tha Pramisas by the Expiration Date ar any sarfisr ermination date, with all of
the improvements, parts and surlaces thereof broom cean and kee of debris, and In good operating order, condition and state of repalr, ordinasy wear
ard lear excaptad.  "Chedinary wear and tear® shafl not mclude any damage of delerloration thal would have been grevented by good mzinlenznce
practce, Matwiihstanding the foregoing, if this Lease is for 12 manths or lass, then Lessae shall surrender the Premisas in the same coendilion &
defversd to Lessos on jhe Start Date wih NO allowance for ordinary wear and tear. Lessse shall repai any damage cceasioned by the instafiation,
maintenanes ar remove’ of Treds Fistures, Lesses awned Allscations andior Utity (nstaflations, fumishings, and equipment as well &5 the removal of
ary slarage 1ans installed oy or for Lessee. Lessee shall completely remove from he Premises any and all Hazardous Substances baoaght onta ihe
Fremises by or for Lesses, or any thiid paity (except Hazardous Substances which wer deposiied via underground mgeslion ram aras outside of the
Fremisas, or if appbcabls, the Pramises) aven if such removal would require Lesses to parfarm or pay for work thel excesds stelutory requivemenis
Trade Falures shall remain the prepary of Lessee and shall e removed by Lessee. Any personal propenty of Lessas nol removed on o befors the
Exgiration Date or any earfier termination date shall be deewed 1o have bean sbandoded by Lesses and may be dispased of of rotained by Lessor ag
Lassor may desim, The faillure by Lesses to tmely vacate fhe Premises puigisant fo this Paragraph 7 4lc) without the express written consent of Lessar
shal constiute & holdover under the provisions of Peragraph 28 balow

B Insuranca; Indamnity.

ai Payment For Insurance. Lessée ahall pay for all Insurance required under Paragraph £ except (0 the axtenl of ihe cost
gitnoutabie te ilabiily Insurence carrded by Lessor under Faragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy pericds
commencng giior 10 oF extending beyord the Lease b shall be prorated to comeapand fe the Lease term, Paymant shall be made by Lessae ko
Lessor within 10 deys ToBowing recelpt of an Invoice.

az Liability Insurance.,

{8) Carrisd by Lassee. Leasee shall sotain and knep in force a Gemmercisl Ganaral Liabllity pelicy of inaurancs pratacting Leasas
and Lessor 36 an midiional msured agalnst claims for bodily infiry, persenal injury and propery damage basad upon or Bnekng oul of the ownaeship,
use, secupancy of mainienance of the Premises and 8 areas appurtenant thereto. Such nsurance: shall be on an oocurence basis providing single
limit coverage in an amount nol ess (hen §1.000 000 pef occurrence wilh an anpual aggregata of not less than $2,000,000. Lessee shall adi Lessor as
an addiional msured by means of an endorsement at least as broad as the Insurance Service Crganization’s “Adddional Insured-fanages of Lassors
of Pramisas” Endorsement and coverage shal slso be exiended (o indlude damags caused by heat, smoka or fumes from a hostile fire. The policy
shall in) cantain any Intra-insurad exclusions as batween |nsured perscns or organizabons, but shall inchede coverage for Lability assumed wnder this
Leass a5 an “inswred contract for the perfarmiance of Lessee's Indemnity obligations under this Lease. The Smits of said insurance shall nol,
nowever, lima tha Nisbilily of Lessee ner relieve Lessee of any obligation hereunder. Lesass shall provide an endorsement on s labley poboy(ias)
which grovides that #s insursrce shall be primary to and net contribulory with any gimilar insurance cemed by Lessor, whesa insursnce shall be
considerad axcess insurance only

(b} Carrinel by Lossor, Lessor shall maintain |katslity insurance as descrbad in Paragraph 8.2{a). in addiiion to, and rat in liea ol
{he Inswrance ranuind fo he mainlgined by Lesses. Lesses shall nol ba named as an additional msured therein,

83 Froperty Insurance - Building, Improvements and Rental Valus.

() Building and Improvemesnts, The Insuring Parly shall ebiain and keep in farce @ policy or policles in ihe name of Lassar, with
Ipag. payabla 1o Lesser, any groune-lessor, and fo any Lender insuring |oss of gamage to the Premises, The amaunt of sueh Insurance sheil be egual
13 1he full nsurable eplaeement cost of the Fromises, as the same shall exizl fiom (me 1o time, or the amount reqalred by any Lender, bt in no evend
mora than the eermmercially reasonasle and available insurable valua themof. It Lessor &5 the nsuring Pary, however, Lesses Owned Akerations and
Utiity Installations, Trade Fiztures, and Lesses's personal properdy shall be msured by Lessee under Paragraph 8.4 rathes than by Lessor, [f the
caverage tn avaiabia and commercially appropeate, such podicy or policies shall insure sgainst all rishs of direct physical loss or damage |except the
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panls af Hipad andior eethquake uniess required by a Lender), incleding coveraga for debis remeoval and the enfercemend of any Applcable
Requiremenis fequinng the upgrading, demaition, reconsfruction or replzeement of any padtion of the Premizes ag tha result of 8 coverad sz Said
poficy o policies shiall olsg contain an agreed valuation provisson in e of any Golnsurance clause, walver of subrogation, and infation guard proiechon
causing an inereasa in the snaual propedty insurance coverage amount by 8 taclor of nof less than the adjusted U S, Department of Labar Consumer
Pres incex for Al Urban Gonsumears for the city nearest to where the Promises dne icated. I such Insurance coverage has a deductible clausae, fa
deductiblie emoum shall nol exceed 31,000 par cccurence, and Lesses shall be Habbs for such deductibie amount in the evenl of an Insured Loss.

(b Rental Vaiua. The insaring Pary shall obialh and kesp in foroe @ policy or policies in the name of Lessar with loss payable t
Lessar and afy Lender, Insuring tha ioss of the il Rent for one year with an exiended pericd of indemnity for an additional 1860 days ("Rental Value
msurance’), Sald insurance shall contain &n agreed valatien prowslon in lew of any colnsurance clause, and the amount of coversge shall be
auusied annualy (o efledt he projected Rant stherwize payable by Leasss, for the next 12 menth perod. Leasee shall be liable for any deductble
smoul b ihe event of such loss,

e} Adjacent Pramises. If the Premises ane parl of a larger building, of of a growp of buildings owned by Lessor which are afjscant
to tha Premises, tha Lessee shall pay for any Increase in the premiums for the property insurence of such building or bulkdings if =ald Increase =
cauged by Lessss's acla, amissions, use of accupancy of the Premises.

a4 Lessea's Property; Business Intermupdion Insuranca.

[2) Proporty Damapge. Lessee shall obiain end maintain insurance covarage on all of Lessea’s pessonal property, Trede Flelures,
and Lesses Cwned Alerations and Lty InstaBations. Such insuranca shall be full replacement cosl coveraga with a deductibhe of not to excesd
1,000 per occurrance, The proceeds fram any suen insurance shall be used by Lessea for the replacemant of personal property, Trade Fikbures and
Lessee Owned Allarations and Uty Insiallations. Lessees shall provide Lessor with whtten evidence thal such nsurance is in foroe,

[} Business interuption, Lessee shall cbitai and maintain ces of ipcome and exira expense insurance o amauils as wil
remhurse Lessse for direcl or indirect loss of eamings attribatable to all peris commaonly inswred against by prudant kessees in the business of Lessea
of @iinbtable 1o prevantion of socess to the Pramises as a resud of such perils.

() Mo Representation of Adequate Covarage. Lessor makes noreprasentation thal the limits or forme of cowarage of imsurance
specified hereln are adequate fo cover Lessne’s property, business cperations or obiigatons undes this Lease.

85 Imeurance Polickes, Insurance raquired bakein shall be by comganiss duly keensed or admitted 1o ransact buginess in (he state
whete ke Premises are located, and maintaining during ine golicy 1enm & "General Polcyholgers Ralng” of at least A-, VI, a8 set forh in tha most
current issus of "Resfs inswanca Guide”, or such othar raling as may be reguired by & Lender, Lesses shall not da of permil |6 be done amyihing
which inveidates tha requires instrance polies. Lesaee shall, prior to the Start Date, defiver to Lessor certified copies of policles of such insurance or
carlfizatzs evisencing the existence and amsunis of the requiied nsurance. Mo such policy shall ba cancelabia or subject o modificatisn except after
30 days prior writlen notice to Lessod, Lessse shall, at least 10 ¢ays prior to the expiration of such policies, furnish Lessor with avidence of renewals ar
“irmurance binders™ evidencing renawal thereof, or Leasar may order guch insurance and charge the cos! thereof to Leases, which amount shall be
payable by Lessee fo Lessor upon damand.  Such poliches shall be far a term of at least one year, ar the length of the remaining 1erm of this Leass,
whichevar i less, |f eBher Pany shall fall to procune and maintain the insurance required o be carried by &, the ofher Party may, bl shall nof be
required to, procure and mainiain the sama.

BG Walvar of Subrogation. Without affecting amy othar dights or ramedies, Lesser and Lassar each haneby releass snd radiove the
olher, and wane fheir entira nghl to recover camages egainst the other, for loss of o0 damage 1o ils property arising out of or Incident 1o the perils
Fequiied i e Insurad agains! hamin, The efeel ef such releases and walvers s nat im#ed oy Ihe amount of INsurance garfled ar reguired, or by any
deductibles eppicable tareln. The Parties agres Lo have (heir respective property damage insurence carmiers walve any nghl 1o subrogelion hat swch
campanies mey have against Lassor or Lesses, as the ciase may be, S0 ong as (he nsurance 2 nol invalldaled theneby,

B.7 Indemnity, Excep for Lesaor's groas negligence or willful mesconduet, Lesses shall indermnify, praledt, defend and habd harmiess
the Premises, Lessar and 15 agents, Lessor's masier of ground lessar, pariners and Lenders, from and against amy and all clams, loss of rents andiare
demages llans, judgments, penakies, aftormeys’ and consullants’ fees, expenses andior lisbiliies arling out of, inveling, or In cenneclon with, the use
aredior ococupancy of the Premizas by Lessee. |feny action or prozeading is brought against Lessos by reason of any of the foregaing mafters, Lasses
shall upon notice defend the same af Lossee's sxpense by eounsel reassnably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defenss  Lessar nead nat have first paid any soch ckiim ia ander ts be dafended or indemndfiad:

BEa Exgmption of Legssr and lts Apents from |iahility - Mokwithstanding the negligraca arbreach of this | aasa by | esaor or it agants,
nedber Lessor mor its agents shall ba lable undar any circumstances for (i) injury of damage 10 the person of goods, weres, merchandse o obher
progerty of Lesses, Lessea's employoas, cordraciors, invitees, customers, of any other persan in or about the Premisas, whelher such damage or Bjury
is caused by of fesula fram fire, steam, slecticity, pas, watar or rain, indoor air quality, the presence of mok or from the breakage, leakage,
abistruclion or oiher defects of pipes, fre sprinklars, wires, appliances, pumbing, HVAC or lighting fixtures, or fram any athes cause, whelkas the sakd
injury of damage resuts from conditions arising upen the Premises or upen other porions of the building of which the Premises are a pari, or from ciher
scaces or places, (i) &y damages arsing from any sot or negloct of any other tenant of Lasser or fram the failume of Lassor or i#t5 agents to enforen
the prowsians of any ofher lease in the Preject, or (il) Injury o Lessee's businass or for any loss of income or prafit therafram . Instead, 1 & intancad
that Lesses's sale recourse in the event of such damages or injury B2 o file @ cfaim on the inswrance potcy(ies) that Lesses is required to maintin
pursuant bo the provisions of paragmph 8,

5] Failure to Provide Insurance. Lezses acknowiadges thet any fallure on its part to obtain of maintain the nauance reguined
harein will expose Lessar Lo fisks and palentially cause Lessor to incur costs not comlemplated by this Lease, the extent of which will ba axireamaly
#itlieull 10 aacerain. Accordingly, for any month or portesa hereal that Lessee does nel malntatn the required Insurance andior does not provide Leseor
witn the required binders ar cenificates evidancing the axistence of e mouired insurance, the Base Rent shall be automabically incroased, wilhaut any
raquirement far notice to Lessee, by an amount equal o 103 of the then existing Bese Renl or $100, whichever is grealer, The parties agree that such
increase in Basa Renl rpresents falr and reasonsbée compansalon for the additonal fiskicosts thal Lessor will incut by reason of Lessee's fallure o
maintain the fequired Insuranca. Such increase in Base Fent shofl in no event constitute & walver of Lessee’s Default or Breach with respeci ta the
fallue to maintein guch nsurance, prasen| the execiss of any of he olher fghls and ramedizs granted hereunder, nor ielieve Lesses of it abligation
la maintein 1he fsurance specified in this Lease

)
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g, Uamage or Destruction.

ai Definltions,

(2] “Promisee Partial Damage” shall mean damage of destruction to the Improvemants on the Premines, cifier man Lasses
Cwned Alerations and Uty Inetaliations, which can reasonahly be repaired in & months of less from the date of the damage or destruciion. Lessor
ahall nedily Lessee in wriing within 30 days am the dale of the damepe or desiruclion as io whether or not the damage = Parlial or Total
Moawithslanding the fomegaing, Fremises Partial Damage shifl nat include damaga to windaws, doors, andfor ather amilar fems which Lessea has the
respansitlity 1o 1epair or replace pursiant te the pravisians of Paragraph 7.1.

(b} "Premises Total Destruetion' shall mesn damege or destruction o the Premises, other than Lessea Owned Allarations and
Utisly Installations @nd Trade Fhctures, which sanao! regsonabéy ba repeired In 6 manths or kss from the date of tha demage or dastruction. Lessor
ahall nat®y Lesses in writing within 30 d&ys WM INE Jae oF the AMAge OF destruonan Bs 1o wnether of nat the damags s Partial ar Tosl

(€} “Ingurad Loss™ shall mean damage or destrection to mprovermenis on the Premises, olher than Lesses Qwnsd Allerations and
Uty Installations and Trade Fixlires, which was caused by an ovent required to be coversd by the Insurance descrbed in Paragraph 5.3{a),
irespectve of any deductible amounts or coverage limits [nwalvad.

{4} "Replacemant Cost™ shall mean tha cost to regalr or rebulld the imprevements owned by Lessor al the time of the sccumence
to Iheii condaion existing immadiately priar thereto, including demoliion, debrs removal and upgrading requinad by the operation of Appécabis
Requingments, and withcut deduction for depreciation

i} “Hazardous Substance Condition" shall mean the accurence or discavery of & conditian Invohing the presence of, ora
camamination by, 3 Hazardows Substance as defined i Paragmph 8.2(a). In, on, of under {ne Premises which raquires repalr, remedsation, of
resioration

92 Pariial Damage - Insured Loss. Il a Premises Partal Damage thet is an Insured Loss occurs, then Lessor shadl, at Lessors
BXPENSE, rEpAT SUCh damane (but rot Lessas's Trade Fixtwes or Lessee Owned Alterations and Utility Installations) as scon as reasonably possible
and this Lease ahal continua in full force and effect provided, however, that Lassee shal, ot Lessor's eloction, makae the repair of any damage o
destruction the total cosl b repaln of which i $10,000 or less, and, in such evanl, Leaser shall make any agpiicable msurance proceeds available lo
Lesses o & regsonable basls for that pupesa. Motwilhstanding the foregoing, if The required Insurance was not in force of the nsurance procaeds e
not sufficen 1o efect such eaak, the Insuring Pary shall premptly contribube the shorage in proceads (excep! as fo thae deductible whach (& Lessas's
tesponsibiiy} as and when requited b carmplels said rapairs. 10 the evant, however, such shortage was due to the fact that, by reason of the uninue
nafure of the impravements, full replacemant cost nsurance coverags was not commerciafly reesanable and avaflable, Lessor shall have no obbgation
fo pay for the shoaage In Insurance praceeds of to fully restora the unique aspects of the Premises uniess Lasses proviles Lessor with the funds 10
soger seme, of edenuale assurance thereof, within 13 days foliowing receipt of written notica of such shortage and request thersfor, If Lassor mcedves
said funds of adequale asswance thereal within $aid 10 day pericd, the party responsible for making the repairs shall complele them as soon as
reasonably possible and this Lease shall remsain in full forcs ard effoct. I such Rinds of assurance are nol recelved, Lessor may neverlneloss cest by
willan rodfice to Lesses within 10 gays thereafter 1o: {f make such restoratlon and repalr as s commerclally masonable with Lessor peying any
shostege (n proceeds, n which case this Leasa shall reman in full farce and effest, o {ll] have this Loasa terminate 30 days thoreaftor Lesses shall
nat be entilied io reimbursemant of any funds conlribeled by Lssses to iepair &ny such demane or destruction. Premises Partial Damage due to food
oi gaihguake shall be subject to Parsgraph 9.3, notwithstarding that there may Le soma Irmurance coverage, bul the net preceads of sny such
insurancs shall be made svallabls for the repaire i made by either Party

2.3 Partial Damage - Uninsured Loss. If a Premises Partia] Darage thal ks nol an Inswed Lose occurs, unless caused by 8
negligent of willlul a1 of Lessea {in which svent Lesses shall make the rapairs at Lesses's expensel. Lessod may sither: (i) mgair such damage B3
saon as reasenably passisde at Lessor's axpense. In which event this Lease shall continue in full force and effect, or (K) lermingte this Lease by gving
writtan nofice b Lessae within 30 days after reseipt by Lessor of knowsedga of the ccourrence of such damage. Such termination shall be effeclive 60
days Ioliowing the date of such notice. In the event Lessor alacts to tarmirate this Lease, Lassee shall have the ght within 10 days afer recaipt of the
tesmington nofice 1o give widtsn notice to Lossor of Lessees commiimant bo pay for tha repair of such damage withoul redmbursement o Lessar
Lesses shall provide Lessor with said funds or satisfactory assurance thereof within 33 days aftar making such carmmitmant. In such event this Lease
shall contnue in Rl force and effec), and Lessor shall procead 1o make such repairs as soon as reasonesbly possible after the requirad Funds am
available, | Leasep doas not makn the requited commitmen, this Leasa shall tarminate as of the date specified in the lemination natice.

a4 Total Destruction. Motwithstonding any other provigion hemaf, It 8 Pramises Totel Daslmction gecur, hi Lease shall Lerminale
&0 days fotowing such Destruction, If the damage or destruction was causard by the gross neghgence or willlul misconduct of Lessee, Lessoy shill
have the right ta meaver Lesgor's damages from Lesses, axcepl as provided in Paragraph B.6.

(13 Damags Mear End of Term. If al amy tme duning the last 6 menths of his Laase there i demage for which the cosl fo repair
avceeds one morih's Base Renl, whether or not an Insured Loss, Lesses may lenminale (his Lesse effective 60 days follcwing the data of ocowrmnos of
such damage by giving 8 written tarminalion notize to Lessee within 30 days after the date of scoufrence of such damage  Notwithslanding the
foregaing, |f Lessee s that lime has an exercisable option 10 extend this Loase or (o purchase the Premises, then Lesses may presernve this Lease by,
{a} exercising suth oplion and (b) providing Lessor with any snortage In iNELFBNCS procasds (o7 Bdequane essurance nereofl) noeded 1o make the
repaira on or before the eadier of (i} the date which is 10 days afler Lesses's reoeipl of Lessar's wrilben notice purparting to tesminate this Leassa, or (i)
the day prier io the date upon which such option expires. | Lessee duly exercises such opiion during such panod and provides Lassor with funds [ar
adequate assumnce thereof] to cover any shenaga in insurance proceeds, Lessar shall, at Lessor's commercally reasorable axpense, mpair sush
damage a8 oo as ressonably possible and this Leage shall continue in full torce and affect, i Lessoe falls to axercise such option and praside such
funds or assursnce g such period, then this Lease shall lerminate an 1he date spacified n the temination notice and Lesses's option shall be
autingiishad

a6 Abatement of Rent; Lasses’s Remedias.

(8} Abatement. In the event af Premises Parial Damape or Pramisas Total Destruclion o a Hazariows Subslance Conditkon for
which Lesses 4 il reaponsiole ander this Loase, the Fent payable by Lessea for the panod required for the repair, remediation or restomtion of such
damage shall ba abated in proportian 1o the degree to which Lesses's use of the Premises i3 Impaired, bul net [o exceed the proceeds rece ved frem
1he Rertal Valus insurance Al other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no Katiéty for any such
damage, destrction, remagiation, iepalr or rastoratlon except as provided herein,
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b} Remedies. |f Lessor shall be cbigabed |o cepair o0 reslore the Premises and does nel commence, 1 a substanlial and
meaningful wey, such repair or restaration within 80 days after such obligation shall accrue, Lessaa may, al any lime prios lo the commencamsent of
siich rapak of restaration, ghve wiltlen rofice to Lessor and to any Lenders of which Lessee has ectual notice, of Lessec’s election to lerminate this
Lease on & date not less than GO days fallowing the giving of such naties If Lesses gives such nolice and such rapak or restoration ts not commenced
wilhin 30 days thereatter, fhis Lease shall terminate as of the date specified in sald notice. If the repair or restoralion s commenced within such 30
days, (s Lease shall continue in full forca and efect. "Commence” shall mean either the uncanditional authanzetion of the preparation of the required
plans, o the baginning of e actual woik on the Premlses, whichever firs! ocours.

g7 Tarr ; Ad yments. LUpon {2minatisn of this Leasa pursuant {0 Paragraph 6 2(g) or Paragraph 9, an egiabls
adusimant shall be made concerning advance Base Renl and any olfrer advance payments made by Lesses 1o Lessar. Lessor shall, in acditan, retarn
1o Lennee u pueh of Lesseg's Socw ity Depus as (s ool e, o s oot e peguied (o e, csed by Lassor.

- ‘Walve Statutes. Lessor and Lessee agree that the terms of this Lease shall govem tha effec! of any damage fo or destiuclion of
the Premises wilh respest to lhe lerminstion of this Lease and hereby walve the provistons of any presend or future stalute to the extent inconsistend
hesmwith

. Real Property Tazes.

11 Definittan. As used hersin, the lerm “"Real Properly Taxes™ shall inclede any form of assesament; real estals, genersd, spesial
ardinary or extrasrnary, of renlal lewy or tax (olher then inheritance, personal income or esiate faxes), mprovemen! bond, and/or Beense fee imoosed
upan of levied against any legat of equitable imarest of Lessar n the Preméises or the Projoct, Lesscr's nghd to other income therefrom, endior Lassar's
nusiness of leasing, by any aulhorily having the dinect or indirect power to tax and where Ihe funds are generaled with reference 1o the Building address
and where the procesda o genarated Bre to be appded by the city, county or othker local laxing authority of a jurisdiction wihin which the Premises ara
wcaled. Real Fropeny Taxes shall also inchude any tax, fee, levy, assessment or charge, ar any increase therein: (i) imposed by roason of events
aczcuring during the term of this Leass, including but not limited 1o, 8 chanoe in tha ownership of the Premiees, and (i) fevied or asssssed an
miachinery e equiament providad by Lassar to Lasses pursuant to this Lease,

10.2 Paymant of Taxes. In addition to Bate Fenl. Lesses shafl pay to Lessor an amount equal to the Real Properly Tax maialimen
due ot least 20 days prior to the spplicable definquency date. 11 any such instaliment shall covar any period of lime prioe i3 or afer the esparalion ar
serrinatian of this Lease, Lessea’s shame of such nstalment shall be prorated. In the event Lessee incurs a late charge on any Rent payment. Lessor
may esfimate the current Real Propedy Texes, and saquire {hat such texes be paid in advance lo Lessor by Lessee monthly In sdvance with ihe
payriant of the Basa Henl. Such manthly payments shal be an amouni equat 1o the emount of the estimaled nstaliment of taxes diviced by the
number of menths remaining belors the manth In which seid instalment becomes deinguent. WWhen the actusl amount af the applicable tax bill s
wngwn, the amaunt o7 such eceal monthly advance payments shall be adjusted as required 1o provide the fetds needed (o pay the applicable laxes [T
ne amaunt collected by Lessar is msufficient te pay such Feal Properly Texes when due, Lesses shal pay Lessor, upen demand, such additi oral sum
35 iz necassary. Advance paymants may be interminglad with other moneys of Lessor and shall not bear interest, In the event of a Breach by Lesses
n the perfarmance of its sbligations under this Leasa, then any such advance paymants may b reated by Léseor a5 an additionsl Securily Depasil.

10,3 Jolnt Assessmont. I the Premses are not separately assessed, Lesses's liability shall be an equitable propostion of the Feal
Progerty Tazes for all of the land and imprevaments included within the tax parcel assessad, such proporion fo be concusively determined by Lessor
frerm Lhe respectve valuations sasigned in the assessor's work shats or such siher idormation ag may be masanably avalabke,

0.4 Parscnal Proparty Tazas Lasses ahall pay, priod ta delinguency. all tawes aazesaed ageinad and levied upan Leasas Ownad
Aperations, Uty Installations, Trade Fletures, fumnshings, equipment and 8 persenal propsiy of Lessee  When possible, Lesses shall csuse 3
Lesser Dwned Allerations and Utidy Instaliations, Trade Fictures, furnishings, équipment and all other personal propany to be assessed and bided
saparately from the real property of Lessor. IF any of Lessse's sakd propery shall be assessed with Lessor's real propedy, Lesses shall pay Lessor the
taxes stirulania 1o Lesses's propery wilthin 10 days ablsr receipl of @ wiillen statemant selling 1o 1he taxes apolicabls lo Lessse's property.

1 Utilities and Services, Lesses shell pay for all water, gas, hoal, fighl, power, telephone, trash disposal and olber utilities and sorvices
sunplied to fhe Prarmises, fogether with ony laxes thereon. If any such servicas am not separaialy materad or billad to Lesses, Lesses shall pay s
rexsonable proportion, te ba detenmined by Lessor, af all charges jaintly matersd or biled, Thare shall be no abatement of fent and Lessor shall nat be
fiable in @ny respec whalsoever for e Inadenuecy, stoppaga, nbemepdion or discontinuance of any obility ar 2andcs dus to rat, strike, [shor dispaba,
peeakdawn, Booiden, repair or other cause bayond Lessor's reasanable conirol o in cooperailon with governmental request or directions,

12 Assignment and Subletting.
1214 Legsors Gonsant Heoquined.

(@) Lesaee shal not woluniarly or by operation of lew assign, nsfes, modgage & encumber (colfoctively, “assign or
assignrment”) or subist al or any pari of Lesses's interest in this Lease or in the Premises wilhoul Lessors pricr written cansent

{b) Unless Lesses & a corporabon and ils stock is publicly treded on o national stock exchange, a change in the condrol of Lesses
shall constitls an assignmant requining consent, The lransler, on a eumulativa basie, of 25% or more of the valing control of Leasses shall constilute s
changa in cantrod for this puipase.

(e} The Involement of Lescss of It assals in any wansaction, or series of ransactions (by way of merger, sala, acquisilon
finansing, transter, leveraged buy-mid or olhanvise), whether ar nat & rnal assignment of hypothecation of his Lease of Lasiee’s asseld poiuns,
which results ar will result in o rseduction of the Net Worlh of Lesses by an amaunt gresster than 25% of such Med Waorth as it was represenied at the
temee of the execution af this Lease o ai the tme of the mosd recant assignment o which Lessor has consented, or gs il exisls immediaiely pror i said
transacton or rarsactions constlWng such reductian, whichever was or i3 greater, shall be considered an assignment of this Lease 1o which Lessar
may withhald s sonzent, Met Worth of Lessaa” shal mean {ha ret worth of Lessee (excluding any guarantons) estatiishad under ganarally accepled
accaunting principies,

() An assignment or subletling without consent shall, st Lessor's option, be a Default curable after nefice per Paragraph 13 9(c), or
a noncurable Breach without tha necassty of any notice and grace pered. I Leseor elects fo ireat euch unspproved assignment o subletiing s o
nonewrable Breach, Lessor may either: (i) lerminate this Lease, or (§] upon 30 days written notice, increase the monthly Basa Rant to 110% of the Base
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Rent then in effect.. Further, ¥ 1he event of Sich Breach end rentil agqusimen, (1) e purchase price of any oplion to purchase the Premizes held by
Lesaee shall be subject o simdlar adjusiment lo 110% of the proe previeasly in effect, and (8] all fized and non-ficed rental adjusiments scheduled
diiring ke rermaintar of tha Leasa tarm shall be inereased to 110% of Ihe schoduled adjusted rant,

{7] Lessee's remedy lar any braach of Paragraph 12,9 by Leasas shafl be limiled to compensatory damages andior injunctive rokof

1) Lageor may reasonably withhold consemt to & proposad assignment or subletting If Lessee |= in Dalaull al the lime consent 1z
raquastad

{g} Mabwithstanding the foregaing, allowing & diminimus portion of tha Premises, ie. 20 square fest or less, 1o be used by a third
party wandor in confeciion with the instalation of a vending machine or payohone shall not constilute 3 sublelting,

12.2 Terma and Conditions Applicabls to Assignmant and Subletting.

i8) Regardless of Lessor's consant, no assignmant or subletling shall. {1 be eleclive withaut the express witlen sssempiion by
such assignes or sutdessee of the obigations of Lessee under tis Lease, () releass Lesses of any obligations hereunder, or {ir) alter e grmary
liabilily of Lesses for tha payment of Renl or lor the pedammance of any ether cbligations Lo be pedomed by Lesses,

(b} Lessar may accept Rent or performance of Lesses's obligations fram any person other than Lesses pending approval or
dusapproval of an assignmenl, Neither a delay in the approval o dlsapprovel of such ssslgnment ndr the acoeplance of Rent or pedarmansce shall
canstitule a waiver or estoppel of Lesaor'a right fo exercise s remedies for Lessea’s Defaull or Breach.

ic} Leasar's consont to any assignmant ar sublefiing shall net constitute o consent to any subsequent assignment or subleting

(d) In the event of any Default or Breach by Lassaa, Lessor may procood dirctly against Lesses, any Guarantors o anpons alss
responsiva for the porformance of Lesses's abligatlons unssr this Lasse, including any esslgnes or sublesses, withoul first exhavsting Lessars
remedies ageinst any olher person or enlity responsible thereler to Lessar, or any secusity hald by Lessor,

&) Each request for consant 1o an assignment or subleibing shall bo In writng, accompanied by information relavant 1o Lessors
determination as 1o the financial and operational resaonalbility anc eppopriatensss of e proposeds asalgnes of sublesses inchding bul nat Bmited 10
Iha intended wse andior reguited modification of the Premizes, If any, tegother wih a fee of 5500 as consderstion for Lessor's considering and
processing sald request. Lesses agrees to provide Lessor with such other o additional informaticn andior decumenlation ss may be reasonably
requesied (See also Paragraph 36)

if} Ay assignes of, or sublessee under, this Lease shall, by reason of acospling such assignment, entering inlo such sublease, ar
eitenng Inta poasassion of the Premises or any perlon thereof, ba deemed Lo have essumed and sgreed te conform and cemgly with each and every
tarm, coverant, candition and obligatan harsin 1o ba obsenved or parformad by Lesses during tha term of 53id assignmeant or sublesss, sther shan such
obligaticns ag are cenirary io or incensstent wilth provisions af an aesigrment or sublease 1o which Lessor has specifically consentsd 1o in wiling.

{g) Lessor's ecmsent o any assignmen! of subletting shall nod fransfer o the: assignees or sublessee any Oplion granbed 1o ke
anginal Lessan by this Laass unless such iransfer s specifically consented to by Lessor in wrling. (See Paragraph 36 2)

123 Additicnal Tenma and Conditions Applicable to Sublatting. The following terms and conditions shall apply to any sub eiting by
Lesses of all or any part of the Pramises and shall be cearmed included in all subleases undar this Laase whether or not expressly incorporated thaain;

{a) Lessee hereby sssigns and trensters to Lessor i of Lesses's intecest in all Renl payable on any sublease, and Lessor may
gollect such Rent @nd apply same loward Lessoe's obligations under {his Lésse; providied, howaver, that uniil & Breach shall occur in the peramance
ol Lessee's ohligations, Lesses may collect said Rent, In the evenl that the amount collected by Lessor exceeds Lessea's than oulstending ebligations
any such excess shall be refunded (o Lesses. Lassar shall not, by reason of the foregsing of any assignmant of such subleasa, nor by feasan af tha
collaclion of Aend, be deomed liable fo the sublessee for any falure of Lessee 1o perform and comply with sny of Lesses's obligations to such
subleszmee, Lessen hereby imevocably suthorizes and directs any such sublesses, upan receipt of & writtan notica from Lessar stating that 3 Braach
syists in the pedormanee of Lesses's obligations under this Lease, bo pay to Lessor 8 Rent dus and 1o bacome due under 1he subbzase. Sublessea
shad rely upon any such natice from Lessor and shed pay all Renls fo Lessor without any obligatan or nghl te inquine as to whether such Bremtch sxisls,
notwithstznding any claim fem Lesseeato the contrary.

(b In e evant of a Breach by Lesses, Lossor mey, al Bz oplion. require sutlessee 1o aliorn to Lessar, in which event
Lassor shall upseriake the obligations of the sublessor undes such subdease from the tme of the exercise of said option to the exgiration of suech
subemse; provioed, nowever, Lessor shall not be liabla for sry peapald rents or securlly deposil paid by such sublessen o such sublessor or for any
pror Bedaults of Breachss of such sublessor,

(e} Amy rsiter raguiving U censent of e sublessor under a sublesss shall alse require the consent of Lessor,

(i) Mo sublesses anall furihar assign or sublat all or any par of the Premises withoul Lessar's prior writlen conaent,

(#) Lensor shal defiver a copy of any nofice of Defau®t or Breach by Lesses b the sublesses, who shall have the fight 1o cure he
Defauli of Lessoe within the grace pencd, I any, specified in such nole. The sublesses shall have a rght of reimbursement and offset from and
againsi Lessee for any such Defaulls eured by the subessea.

13 Default; Braech; Remaedios.

131 Detsult; Braach. A "Dofaull” it delited as a ‘sllure by the Lessea to comply with or pedorm any of the terms, covenadls.
conditicns or Fules and Regulations under Ihis Lepse, A "Breach” is defined as the ccourrence of one or more of the foiowing Defauts, and the
faure of Lessee o cure such Delauli within ary appicable grace periad;

{a) Tha abandonment of the Premises; or the vacaling of the Premises withoul providing a commarcially ressanable leval of
secutily, or whefe the coverage of the proparty insurance described in Pamgraph 8.3 Iz jeopardized a8 a resull thereod, or without providing reasonable
asaumnoes to minimize potential vandalism.

b} The Failure of Lessea o make any payment of Rant of any Sscurity Depoztt raquired o be made by Lessea hereunder, whather
to Lessor o lo @ (hied gadty, when dus, 1o poovide ressonable evidence of nsurance or sty band, or to fuffill any cbigation undes this Lease which
ardangers or threatens Gile of propary, whars such failite continues for s period of 3 business days following written nofice to Lessea.

{c) The commission of waste, act or acts constibuting putific of prhupte nuizance, andfor an iliegs] acthvily on the Premises by
Lesses, whare such actions conlinge for & period of 3 business ays follewing witten notice 10 Lassee.

{d] The failure by Lessee to pravide () reascnatve written avidence of compliance with Applicabie Raquirernents, (i) the senvice

Ateacls, (i) the rescission of an unsuihorized assignment of sublelting, (ivj an Estoppel Ceartiicate, {v) & reguested subordnation, () evidence
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caneernng any guasanty andior Guarantor, (vil] any docurnent requested under Paregraph 42, (vill) matenial safety date shesls {MB0S), or {lx) any
ather decumentalion er information whish Lessor may reasonably require of Lessee undor the tarma of this Lease, whera any such fafurs contingas (or
aperiod of 10 days iollowing writhan nofice fo Lesses.

(&) A Defaull by Lessee as to the terms, covenante, condillans of provisons of this Lease, or of the rules adopbed under Paragragh
M) hergaf, cther than thess descrbed In subparagraphs 13, 1{a). {B). (o) of [d), above, whers such Defaull continues for 8 pericd of 30 days after witign
notlca, provided, howaver, thet if the nalide of Lesses's Defaull is such that more than 30 days are reasonably requinad for 78 cure, then il ehall nal be
desimed 10 De & Breach | Lesses comimences SUch cufe within sald 30 day pencd and thereafler diligently prosecites sueh cure to complation

(T The: occurrence of any of the following events: (I} the making of any general arangement or assignment for the banafit of
sredilors, (i) breoming a "debtor” as defned in 21 U.5.C. §101 or any succassar stakute inereto (unless, in the case of a petilion filed against Lesses,
(v e lionissund within 80 duys), (i) Bae appobbmmee of o oues o eestver i Ue posSESSON of SUBSLIALENY A1l & Lesses's assats hocated &
the Premises of of Lessee's interast In this Lease, where posaession is nol reatored {o Lessee within 30 days; or {iv) the attachment, execution or atier
judicial sgizure of substantially all of Lessee's assels kecated al the Premises or of Leases’s Inberast in this Lease, whara such ssizure is nat discharged
within 30 days; provided, however, in the event that any provision af this subparegraph &5 contrary 1o any epplicable law. such provision shall be of no
Toroe ar affact, and not affect the validity of the remairing prowisfong.

(g} The distovery thal any financal statemant of Lessee o of any Guerentor given to Lessar was materially false.

(hy If the perfarmance of Lessee's obligations undsr this |ease is guarantesd: (i) tha death of & Guaranior, (&) the lerminstien of 8
Guaraniors libd@y with respect to this Lease other than in accordance with the tems of such guaranty, (idl & Guaranlor's bacoming Insolvent or ine
sunpacl of a bankruptey filing, (iv) @ Guarantors refusal bo henor the guasanty, ar (v} a Guaraniors breach of its guaranty shigation an an andicipatony
i, and Lessee’s fallure, within 80 days following wilten notice of any such eveni, to provide wrilten aliernaiive assurance or sacurity, which, when
cougled with the then existing rasources of Lesses, equals of sxceeds the combined financial resources of Lessee and the Guaraniods 1hal existed al
ihe bme of execution of this Lease.

13.2 Remedias. If Lesses fails to pefarm any of its affirmative duties ar obligaiions, within 10 days aker writlen notice (or in cass of an
emergenty, wibout natice), Lessar may, at its eption, perform sush duly or obligation on Lassse's behall, mcluding but not limited to the oolaiming of
reasanably required bands, inserance policies, or govarrmantal icenses, permits or approvals, Lesses shall pay lo Lassoer an amaunt aqual 1o 115% af
lhe costs and expenses Incuired by Lessor in such parformance upon recaipt of an invales theredor. In the event of & Oraach, Lassor may, wih or
withaut further naties or damand, and without fimiling Lassar in the exercise af any right or remady which Lessor may have by reasan ol such Blreach

(8} Terminata Lessea's right fo possession of the Premises by eny lawful means, in which case this Leasa shall termmala and
Lessee shall Inmediataly sirvender pOBSESSEN 1o Lessor. In such event Lessar shall be entiied ta recover from Lesses: (i the unpaid Rent wivch had
bean eamed al the Lime of lesmination; (i} the werth at the Lime of award of the amowt by which the unpaid rent which would have been sarned pller
lenmination unlit the time of award exceeds the amount of such rental loss that tha Lesses proves. could hawve been reasonably avoided: (i) the worth &t
ihe e of pward of the amound by which the unpaid rant far the balance of the team alter the e of sward ceceeds the amount of sueh rental |oss Hal
ihe Lesses proves coukl ba reasonably aveided, and (iv) any oiher amount necessary to compensale Lessor for all the detiment proximately caused
by the Lesses's failure 1o perfarm ils obligathons under this Lesse of which In the ordinary cowse of things would ba likaly 18 result thersfrom, inzluding
but nat limited 1o the eost of recovering possassion of the Framises, expenses of releliing, Including necessary renovation and akerslion of the
Pramizes, reasonable attorneys' fees, and that podion of any lpasing commission peid by Lessor In connection with this Lease apalicable fa the
unexpired term of fhis Lease. The worth al the time of award of the amaunl referred to in provision (i) of the mmediately preceding saniance shall bs
compidted by discounhng such amaurt at the discound rata of the Federal Resonve Bank of tha Drstrict within which e Premises am localed af the time
of gward plus aae parcenl.  EMons by Lessor o milsgate demanes caused by Lessee’s Braach of Ihis Lease shall nod waiva Lessor's nght to recovar
damages under Paragrah 12 [T ermination of this Lease & chlained thraugh 1ne provisional remedy of unlawhul detsiner, Lessor ghall hawve the right
{0 recavar in such procaeding any unpald Rent and damagoes as ane recowerable theraln, or Lessor may resenve the nght to secover &l o any pan
iherao? in & separala sult. I & notice and greca pericd raquired under Farsgraph 13,1 was not previously gheen, @ netice to pay rert of Quil. o 19
parform or quit given to Lesses under the eninwful detainer statule shall also constiute the notice required by Paragraph 13.1, B such case, the
applicable grace perled required by Paragraph 13.1 and the untawhil delainer slatule ehall run concurrently, and the failure of Lessea 1o cure the
Default within the greater of the twa such grace periods shall conslitute both an unlawful detainer and & Braach of this Lease entitling Lesser fa the
remedios prowided for in this Lease and/or by sald statule,

(b} Conlnue the Lease and Lesses’s right lo possession and recovar the Renl aa ¥ becomes dum. in whish avenl Leases may
sublst Bf assign, subject only lo reasonable imitztons. Acts of mainenance, efiors to rele!, andfor the appaintment of a meceivar i profect the
Lessors intarasts, shall not constitute a termination of the Lesses's riaht lo possession

[} Pursue any ather remedy now or hareafier evallable urdar the laws or judiclel decsions of he s1ate whersin the Premisas as
lezated, The expiration or ferminalion of this Lesse andfor e ferminalion of Lesses’s sighl to possession shall not relfeve Lesses from iahiiity unoer
Bty indemnnity provksions of this Lease 85 to matlers oocurning of acoraing during the term hereod or by reason of Lesses’s oocupancy of the Premises.

133 Inducement Recaptura, Ary agreement for free or abated rent or other charges, or for the glving or paying by Lessar tooar lar
Lesses of any cash or other bonus, Inducement or considarabon for Lessee's entanng Inte this Lease, sll of which concessions are luereinafte  refanred
1o a2 “Inducemert Provisions,” shall b deamed condilanad upon Leasee’s full and fadhfid parformance of all ¢f the terms, covenants and condifions
ol this Lease, Upen Breach of this Lease by Lesses ary dpzh Inducemen! Prouislon shall automatically be desmed deleted from fhis Lease and af ne
further force or effect. and &ny renl, other charga, banus, inducaman or censidaration theretolors avated, gven or paid by Lessor under sush an
intlucament Provision shall be immadiately dua and payable by Lesses to Lessor, notwithstanding any subseguent eure of sald Bresch by Lesses, The
accoptence by Lessor of rent or the cure of the Breach which nltlated the operation of this paragraph shall not be deemed a waiver by Lessor of e
provisions of 1his paragraph unless specifically so stated in weiling by Lessor ot (he fime of such scceptance.

154 Late Charges. Lesses homeby acknowledges fhal late payment by Lesses of Rent will causa Lessor o dncur costs nol
canlermplated by this Lease, the exact amount of which will be extremely difficul? to sscerain,  Such costs include, but are nod imiled to, prossasing
ard accaunting charges, and lats charges which may ba imposed upan Lessar by any Lender. Accardingly, f any Rent shall not be received by Lessor
within 5 days aher such amount shall be due, then, wilhout any requiremant for notice (o Lesses, Lesses shal immedistely pay 1o Lessar a one-lime
lafe charge aqual io 10% of each such overdee amourd or $100. whichever is grestor. The Partias heralyy agree that such (ate charge represeats a far
snd remsondble astimate of the costs Lessar will incur by resson of such late payment. Acceptance of such late charge by Lessor shall in no event
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conalitule B wanver of Lesassa's Defaull of Breach wilh respect 1o such cverdee amourd, nor prevenl the exercse of any of the othar rights and remedias
granted harsundar, In the evenl that a lnle charga is payatia beeunder, whiather or not eollecled, for 3 consacutive instalimaents of Beas Manl, (her
tectwiitnsianding any provision of this Lease ko ihe contrary, Base Rent shall, at Lessor's aption, becorme dus and payable quartery in sdvenca.

135 Interest.  Any monedary paymenl dus Lessor hempundar, other than tate charges, not recebved by Lossor, when due as ta
seheduled paymants tsuch as Base Rent) or within 30 days following the data on which |t wes due for non-scheduled payment. shall bear interest from
lhie date when due, as o scheduled payments, or lhe 2188 day alter B was ds a5 (o non-schaduled paymenis. The interest (“interest'| charged shall
be computed at the rete of 10% per annum but shall nat excesd the madimum mie allowed by l&w. interest 2 gayabla i addition to the polantial st
charge praviced far in Paragraph 13,4,

13.8 Breach by Lessor.

@) Motlce of Breach, Lessor Snal not oe ooemad in oreach of NS Lease Unless Ledsor falls within a ressonabile time te perform
#n obhgabon required to be perfomed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be [ess 1han 30 days afler
reanipt by Lossor, and any Lender whose name and address shall have bean furnished Lesses in wiilng for such purpose, of wiitien nolice specilying
wherein such obligafion of Lessar has not been parfomed, provided, hawewver, that if the nature of Lessor's obligalion Is such that more fhan 33 days
are reasonably required for e perdormanse, then Lesser shall not ba in bresch I performance is commenned within such 30 day period and thereatber
diligendly piesued fo completion,

(b} Performance by Lesses on Bahalf of Leasor, In the svent thal peilher Lessor nor Lender cures eald breach wilhin 30 daps
aftar receipt of said notice, or if having commanced said cura they do not disgently pursue & 1o compietion, hen Lessea may elect lo cure said bmach
BYLessee’s enpense and offsel from Rent the aciual and reascnabie cost to parfonm such cule, proviced, however, that such offsel shall not edceed an
armount equal 10 the grealer of ome monlh's Base Rent or the Secority Deposit, esandng Lessea's right 1o seah reimbursement from Lessor Tar any
such expense In excess of such offsel Lesses shall document The cost of sakl cune and supply said dosumentation to Lessor,

4, Condemnation. If the Prasmises o any portion thesea! are taken under the pewsar of aminent domakn ar sold undes the threat of the sxeicise
of sald powsr (callectively “"Candemnatlon®), this Lease shall lerminsie 85 1o tha pan taken as of the dale the condemning authony takes tte o
pogeassion, whichevar first occurs. if more than 10% of the Building, or maore than 25% of that portion of the Promisas not oocupiad by any bullding,
laken by Congermnation, Lesses may, ab Lesses's option, 10 be exercised in writing within 10 days afler Lassor shall have given Lesses written natice
of such lakirg {ar in the absance of such notice, wilhin 10 days sfter the condemming authorily shall have taken passession) terminate this Lesse as of
ihe dale the condernrang suthority takes such possession, M Lassee doss nof fesminale this Lease in accordance with the faragalng, this Lease shall
remain in fd force and affect as to the partion of the Premises remaining, excent that the Base Ront shall be raduced in proporion (o the reducton in
dtisty of the Preméses caused by such Condemnation. Condermnation awards andior payments shall ba the properiy of Lessor, whether sush award
shall be made as compensatian for diminution in vatue of the leasehold, the walue of the part taken, o for saversnce demages, provided, howesver, [hal
Lessee shall be enfitied to any compensation for Lessse’s relocalon axpenses, loss of business goodwill andfor Trade Fixtures, withoul regand 1o
whelher o pol this Lease |5 larminaled pursdant te the provislons of this Paragraph, Al Allesations and Uity Installations mesds to the Psemises by
Lassee, far purpases of Cendemnation only, shall ba considorad the proparty of the Lesses and Lesses sholl be enfitied to any and all compansation
which is payabla thamefor. In the event that this Lease & nol terminaled by reason of the Condemnation, Lessor shall repair any damage to the
Pramlzes coused by such Condamnation.

15, Brakerage Faes.

15.1 Additional Commission. In addition b2 he paymens ewed pursuanl le Pasagraph 1.8 above, and unless Lassar and the Brokers
otherwiss agres in witing, Lassor agrees that: {a) If Lessee exercises any Option, (b) If Lessee acquires any rights o the Premises or olher premisas
awned by Lessor and localed within the same Projed, iFany, within which the Pramises is lecated, {c) il Lessea remains in peasession of the Pramisas,
wilh the coraen) of Lessor, after tha expiration of this Lesse, or (d) f Hase Rent |s Increased, whether by agreement or aperation of gn ascalaton
clause heein, Ihen, Lessor shall pey Brokers o fes in accordance with the schecwie of the Brokers in effect at the tme of the execution of (his Lease.

15.2 Assumption of Obligations. Any buyer or transfares of Lessor's interast in this Lease shall be desmed to have assumed Lessor's
shligation hareundar. Brakers shall ba third pary beneficlanas of the provisions of Paragraphs 1.5, 18, 22 and 51, | Lessor fads 1o pay to Brokers any
amounts due as and for brokermge fans pedaining lo this Leass when die, then such amounts shall acorue Interast. In additian, If Lessor fails ta pay
any anvauild b Leaiea's Bakar whan due, Lessee's Broker mey send wiithan notica 10 Lesser and Lesnes of sush fmifura and if Loosor fafls to poy
such amounts within 10 days after said nolice, Lessee shall pay said monies o ils Brover and offsel sich amounts against Rend In addition, Lessees
Broker snall be deemed to be a third party boneficiary of any commission agmoment entared into by andfor between Lessar and Lessor's Broker for fhe
fimited purpose of collecting any brokerage lee owed,

153 Represertations aid Indemnites of Broker Relatonships, Lessee and LESSor @ach represent and wamant to the othar that ||
nas nad no dealings with any person, frmy broker or inder jother than the Brekers, If any} = connection weh N5 Lease, and that no ane cther then said
named Brokess is enilled te any commission o finder's fee In connection herewllh. Lesses and Lessor do each hersby agres to indemnify, pratect,
dafand and noid 1he cther harméess from and against Eabity for compensation or charges which may be claimed by any such unnamed broker, inder
ar ather similar party by resaon of any dealings or actions of tha indeminilylng Pady, including any costs, expenses, atforneys’ fees reasonably Incurred
with respest tharets.

16. Esfoppal Certificates.

{a) Esch Parly (83 "Responding Party') shall within 10 days after wrilten notice from the ather Party {the "Requesting Pariy")
axacute, ackrowiadge and defver bo the Regquesting Pady a stalefmsnt in wiiling in farm similar to e then most current “Estoppel Certifisate™ form
published by the AIR Commercial Real Eslste Assoclation, plus such additional infarmadion, confirmation andior stelements as may be ressonably
requested by 1he Requesting Party.

{b} I the Respordirg Parly ahaf fed (o execute or defver the Estoppe| Certificate within such 10 day peiiod, the Requesting Party
may exesule an Esloppel Cedificate staling thal, (i) the Lease i in ful force and efect withoul modificalion excapt as may be represented by the
Requesing Pacty, [ii} there are no uncured defaults in the Requesting Party's pedormiance, and (5] if Lessor is the Reguesting Parly, nol mare (han one
month's renl has been pald in advance. Prospectiva purchasers and encumbrancers may rely upon the Reguesting Party's Esfoppel Cortificate, and tha
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Respanding Pary shal be astepped from denjing the truth of the facls contained in said Cerificate

{c) If Lessor desiras o finance, refinance, or sell the Premises, of any pad thereol, Lesses and all Guarantors shall deliver o any
poteillal lender or purchaser designated by Lesser such finandial al8laRens 48 May b raasonably raquirsd by sush landes or plrehassr, inshding Bul
riol frnited Lo Lessess linanciel statements for the past 3 years. Al such financial staterrents shall be received by Lessor and such lender or purchaser
in zonfidanca and shall ba used only for the purposes harein set forh,

17 Dafinltion of Lessor. Tha term “Lessor” 85 used hersin skall mean the ownar or oamers 8t the time n question of the fae titke to tha
Premised, oe, ((1hig 13 3 sublaase, of the Lesses's infgrest in the priar lease. in the event of a iransfer of Leasac's tille or Inlerest in the Premises or this
Lease, Lessor shall deliver o the transferss or assignas {in cash or by credil] any wased Security Deposil held by Lessor.  Excapl as provided in
Paragraph 15, upon such transfer or assignment and dellvery of the Securily Deposit, as aforasald, the prior Lessor shall be ralleved of all Eabillity with
raspact b the ohligations andfar covenants undar this Leasa thareafier to be performed by the Lessor. Subject to the foregoing, the othgations ardlor
COVERANS if TS Lease o e performed by the Lessar shall be binding onky wpan the Lessor as hereinabove delined

18 Saverability. Tha invalidity of any provision of lhis Leass, as determined by & cour of compatent |urisdiclicn, shal In no way atffect the
validty of any othes provialan haranf

15 Days. Uniess oiherwlse specdicaiy indicated to the cantrary, tha weored "days® as used n thls Lease shall mean and refar o calender days

20 Limitation on Lisbility. The obligations of Lessor under this Leasa shall nol constitule personal abligafions of Lessor or its parimess,
mermbers, direciors, effeers or sharsholdars, and Lesses shall iook {o the Premises, and 10 no ofther assets of Lessar, lor the satisfaction of any liabity
af Lessar with respect to this Lease. and shalf nol Seek recsurse agalnst Lessors patners, membars, diractors, officers ar shareholders, of any of ther
personz assets for such satisfaction

2, Time of Essence, Time is of the essance with respect to the perfernance of 8l obligaticns 1o be perfarmed ar abserved by the Parlias under
fhis Lease.
e Mo Prior or Other Agreoments: Broker Disclaimer. This Lease confaing all agreemants babween the Parties with respec 10 any matier

mentionad nerain, and no other prier or conlernporancous sgreement or understanding shall be efeclive. Lessor and Lesses sach represents and
wermanls to the Brakers 1nat It has mada, and B relying solely upon, s osm investgation 25 to the rature, qualily, character and financial respons billty
& fhe ather Pary lo this Ledse and as 1o 10 Use, natura, qualky and character of the Premises. Brokers have no meponsbdity with respect therelo or
with raspect te any defaull or breach horeof by edher Pany. The Hablity (including court costs and atiomeys' fees). of any Broker with respect 1o
negoliation, execullen; dabvery or perfommance by eithes Lessor or Lessee under this Lease of any amendmant of modifcalion hetedo shall De Gmited 1o
any amaunl up o the fee recakved by SUEh Braker pursuant ta this Lease; provided, hawewver, that the foregoing limitation on each Brokers |laisy shall
not ba applicable 1o any gress negligence or wilful misconduct of such Brokes.

23 Hotices,

23.1 Hotice Requirements, All nolices required er permitod by this Lesse or applicable law ahall be in witing and may be delvesed in
pemon {oy hand of by courler ormay be senl by reguiar, cortified or segictared mai ar LIS, Pestal Service Express Mail, with pestage prapaid, o by
tassimila ransmission, and shall be deemad sufficiently ghven if served in 8 manner specifed in this Paragraph 23_ The addresses noted adacent o a
Pary's signature on s Lessa shall be that Paty's address for defivary or mulling of aotices, Either Pady may by wrillen nolica te tha olher specify 3
diMarant adéress for Aotise, excepd Ihal upon Lesseals taking possession of the Premises. the Pramises snall constitute Lesses's addrass for mollce, A
zoay of ol nefices to Lessor shali be concurmanty Irarsmitied to such party or parties ef such addresses as Lessor may from time to e hereaftar
dasigratn in wriling

2532 Date of Notice, Any rotice sent by recistered or cerified mail, mtum moeipl requesiad, shall be deamed given on the date of
delivery shown an the recsit card, or It no delvery dee 5 shown, the postmark thereon. I sent by regular mall the nofice shall be deemed given 72
newsrs afier ihe same = addressed a5 eguired Rensin and malad weh possane prepaid. Motlees delbrsd by Unibed Blatus Erpross Mall o everiighi
outier thed guasantes nexl day defivery shall be deemed given 24 hours afer delivery of the same to the Postal Sarvica or courler. Noticas ransmited
Ly facsimile transmission or simdler means shall be deemed dabwered pooan telephons confrmation of moeipt {sonfirmation report frorm fax maching i3
sulficlent), pravided = copy is alse delvared via dalivery or mail. If notice i@ received on & Sslurday, Sunday or Wgal hofiday, 1 shal be deemsd
received on the next business day

24, Walvars, Mo walver by Lessor of tha Defaull or Breach of any tarm, covenant or condition hereof by Lesses, shall be deemead a waiver of
any ofhef lerrm, covenanl o condilion hereed, or of any subsequent Dataull or Breach by Lessee of the same or of any other tarm, covenant o condibon
heraol. Lessor's eonsent to, of approval of, any act shall nat be desmed Lo render unnecessary the ablaining of Lesser's consent to, of agprcy al of, any
subsaquent or similar act by Lesses, or be construed as the Dasi of an estoppel 1o enforce the provision or provisions of this Lease requising such
eergant The acceplance of Renl by Lessor shatl not be @ waier of amy Default or Breach by Lasses. Any payment by Lesses may b accepled by
Lessar of acsownt of manays of damages due Lessor, nobwithstanding any qualifying staterments of condilions mada by Lesses In connectian
thermwith, whish such statements andior gonditions shall be of no forca or affect whalsoever bnlecs specifically agréed o in writing by Lessar at or
mafore (he brme of deposit of such payrment

25. isclasures Regarding The Naturs of 2 Real Estate Agency Redatienship.
tat When antaring into & discussion with a jeal estale agert megarding a mal estate bansaclion, 3 Lessor or Lesse e shouil
from tha outset undesstand what lype of agency relafionshis or reprasentation it has with the agenl or agents in the iransaclion. Lessor and Lessoe
acknowledge being advised by the Brokes in this transzction, as follows:
i Lessor's Agent, A Lessors agend under & lisliing agreemant with the Lessor acis as the agent for the Lessor
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anly, A Lessor's agant or subagent has the following affimative obiigations: To the Lessor A fiduciary duty of ulmos! care, integrity, honesty, and
loyalty in dealings wilh the Lessor, To the Lesses and the Lastor 2 Diligent exercisa of reasonable ahkills and care in performance of the agents
difies. o A duty of honesi and feir dealing ane good falth, ¢, A& duly to disclose ali facis known to the agent materially affecting the value or dasisblity
of the: property that are not known 1o, or within the diligent attention and observation of, the Paries. An agent is not obligated to reveal to el her Party
any confantial informallon obtained from the other Party which doss nod invalve the affirmafive dotles set forth above.

i Lessee's Agenl. Anagenl can agnee to act as agert for the Lessea only, In these situations. the agent is not
the Lessor's agenl, evan If by agmement the agent moy raceive componsation for services rendered, sithor in ull or In part from the Lessar, An agent
&dling only for a Lessea has the following affirmative obligations, To the Lesses: A fiduciary duty of ubmost care, integrity, honesty, and layally in
dealings wilh the Lesses. To tha Lessoa and tha Lessor, & Difgent axercise of ressonable skills and care In performance of the agent's dubes. b A
duly of honast and falr dealing and good faith. . A duly to discoze all facts knewn to the agent materially affecting ihe value or desimbility of the
propadty that are pol xnown to. of wilthin the digent atienfion and observation of the Panles. An agenl is not obligated (o reveal Lo aither Party any
contigential infarmation obtained from the ather Pady which does nof invobee the affirmatove duties set forin above

{iily Agent Represanting Both Lessor end Lasses. A raal estale agent. sither acting directly or inrough one or mare
assooate boenses, can legally pe \he agant of both 1ha Lessor end the Lesses in & Hansaclion, bl only with the knowledge and consent of both the
Leszor and the Lesses. In a dual egency s@uation, the agent has the talowing afimalve oblgalions to both the Lessar and the Lesses 5, & fiduciany
duly of uimos? cane, integrily, homesty and layally I the dealings wilh eilher Lesac: of (e Lasses b Other dutes to the Lessor gnd (ne Legses as
stated above in subparagraphs {1 or (il In representing both Lessar and Lessen, the agont may not wilthaut the exprass permission of the respectve
Parly, disciose to the othor Party that the Lessor will accapt rent in an amaunt less than that indicated in the sting or that the Lessee = willing to pay 3
ngher rent than thal offersd. The above duties of the agent In & real estate transaction do not reliewe @ Lessor or Lessee from the resporsibilily b
pealact their man Bimests. Lessor and Lesses shoulkd carefully read ail agreamants to asses that they sdequalely sxpress thair understanding of the
irenzaction. A resl estata agent is a person quallfied to advise aboul real estate. If legal or lax advice is desimad, consult 3 competsnt professinal

bl Brokars have no respansibilily with respect 1o any defaull or breach hereof oy either Party. Tha Parties agrea that no
[awEUE of ether |eDal proceeding involving any bresch of duty, error ar ormission relating to this Lease rmay be broughl apsinst Broker mon than one
yean after the Start Cate and that the Gability (including courl cesis and attomeys’ fees), of any Bmker with respect to Bny Such lawsuil ancdior lepat
procesdn) shail rol exceed the fee mcaived by such Broker pursuant 1o this Lease; provided, however, 1hat the foregoing limitation on eack Broker's
liabiity shall nal be applicabla to ady gross megigence of withil misconduct of such Broker.

feh Lessor and Lessen agrea to daniify to Brokers as *Confidential amy communicalion or infermation given Brokers thal is
conasidared by sush Party o be sonfidential

28, Mo Right To Heldover, Lessas has no rght lo milain pessaession of the Premises or any part {hareof bayond the expliation ar larmination af
this Lease. In the evenl 1ha! Lesses hoids over, then the Base Rent shalf ba incrassad lo 1508 of the Base Rer applicable mmediataly pracading the
expiration or termination. Mothing contained herein shall be consfrued as eonsent by Lessar ta any holding over by Lesses.

27 Cumuiative Remadios. No remedy o election hereundes shal be deemed exclusive bt shall, wherever possible, be cumulatve with 21
oifer remedies at law of in equily,

8. Covanants and Conditlons; Construction of Agreement, All provisions of this Leass (o bo observed or perfarmed by Lesses are boih
cowtnants and condfions, In construing this Lease, all headings and tillas are for the convanience of the Partias only and shall pat be considersd &
part of g Lease  \Whenever requirad by tha context, the singular shall Incliede the plural and vice versa This Lease shall not bo constroed as if
propared by one of the Parties, but rather aceoiding to s fair meaning as a whole, as if both Parties had grapared it

8 Binding EHect; Choles of Law. This Lasse shall be binding upon the Perfies, thair personal representatives, suscessors and assigns and
be governed by (he laws of the State in which the Premiges are located. Any litigation betwean the Parties hemeio concerning this Lease shak ba
initistad in the cownly in which the Pramisas are lacalad.

S0 Subordinalion; Attornment; Noa-UsSilrbante.,

e | Subordination. This Leasa and any Opion granted hereby shal be subdect and subondinste to any ground lease, motgege, dead
of trust, or cther hypolhecalion or securily devics (solectivaly, “Sesurity Device™), now or hameafier placed upon the Premises, o any and all advances
made an the secusily therzal, and io all renewals, modifications, and extensions theresd  Lesses agrees that the holders of any such Securty Devices
(in this Lease together mfemed 1o as "Lender”) shall have no liabilty or chigation lo perfarm any of the obigations of Leasor undar this Lesas. Any
Lender may elact to have this Lease andlor any Option granted heseny superor to the lien of iz Security Device by givieg wrilben notice 1hemsad b
Lessae, whersupon this Lease and such Oplans shall be desmed prior o such Secority Dovice, nolwihstanding the ralstive dsles of the
documeantabon of recorntaiion themeof

30,2 Attarament. In the svent that Lassor transfess title to the Premizes, or the Premises are acquired by anathar upon the foredosurs
or bermination of & Securlly Device lo which this Lease is subordingted (1) Lessee shal, subect to the non-disturbance provisions of Paragraph 303,
abiom o such new ownar, and upon requesl, ender inte a new lease, containing all of tha terms and provisions of ihs Lease, with such new awner for
the rémainder af the t2mm hereof, or, st the elaction of the new owner, this Lease will automatically Decome 8 nev lease betwesn Lessee pd Such new
awner, for the remainder of the term herecf, and (&) Lesscr shal thereafler be ralieved af any further cbligations hereender and such new ownes shal
assume all of Lessor's obligations, except thal such new owner shall not: (&} be bable for any act or omission of any pior lessar or with respect (o
avanls oczurring prior to acguisition of ownarship; (b) be subject fo any offsets or defenses which Lesses mighl have againal any prer lessor, (&) be
biownd by prepayment of more than one month's meat, ar (d) be liable for the rebum of any secunty deposit paid 1o any prios lessor.

33 Hon-Disturbance. With respect fo Ssourity Devices erforod into by Lessor after the execution of this Leass, Lessse's
subordinatian of fhis Lease shall be subject to recewing 3 commearcially reasonable non-dslubance agresment {a “"Mon-Disturbance Agresment’}
from tha Lender which Non-Dslurbance Agreemeni provides ihat Lesses's possession of the Premises, and this Leses, including any aplions o axlend
the bt hereal, Will fot be distusbed 5o long as Lesaas is nal in Breach herof and attorms 1o the fecord swner of the Premises. Futher, saiihm 60
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daye afier the execation of this Lease, Lessor shal use is cornmerclally reasonabla effors 1o obtaln & Non-Disturbance Agreement from the holder of
any pre-saisting Security Device which i secures] by the Premisza, In the event that Leszar B unable 1o provide the Non-Dmburbance Agreamant
willine ®ald B0 days, tham Lazaan may, ot Leceee's optien, direcly cortacl Lendgr and attempt to negatiale For the execigion snd delivary of 2
Non-Disturbance Agresmanl.

a0.4 Self-Exacuting. The agmernanls cantainad in this Paragraph 30 shell be sffective without the sxecution of any furher docements:
providad, howswer, that, upon writien sequest from Lessor or 3 Lendar in cannaction with a sale, financing of rafinancing of tha Premizas, Lassea and
Leasnr ehall esecute such fuihar wribngs as may be reasonably required fo separately document amy subordinalion, altornmert andior
Non-Disturbancs Agreamenl provided for herein.

3. Atforneys’ Fees. W any Parly or Broker brings dn Scliin of proceedingd invelving INe Frafieses whelle! tounded in tod, contradl or equily, of
18 geciare ngns hereundes, the Pravailing Party (as hersafter defined) in any such proceeding, aclion, or appeal themon, shall be entitied to neasonable
aliomeys' fees. Such fees may be awarded in the same g6l of racoverad in a sepereta sult, whethar or not such actien o procaeding s pursuad b
decision or jusgment. The term, “Prevalling Party™ shall include, withoul limitation, a Party o Broker who substantially oblains or defeats the relisf
saught, as tha case may be, whelher by compromise, setilemant, judgmant. or tha abandonmand by the other Party or Broker of ile ciaim or dafense
The sltcenays' faes awand shall nad be computed in sccordance with any cour fee schedule, bat shall be such s 1o flly reimburss all stormays” fees
reasonathy medried  In aadtion, Lessor shall be entited o atbomeys' fees, cosls and expenses inourred in the preparation and sernvice of nolices af
Dafault and consultations in connection tnerewith, whether or not a legal action |s subsequently commenced (n connection with such Dofaull or resuling
Breach (S200 is a reasonable minimum par occuerance for sieeh sendices and consuitation),

32 Lessor's Access; Showing Premises; Repalrs, Lessor and Lessor's agents shad hava the right 10 enter the Premises at amy time, in the
eese of an emengensy, and ofherwise al reasonable mes afler reasonable pried notice for the purpese of showsng the same 10 prospective purchasers,
lenders, or lenams, and making such alteratisna, rapalrs, improvemants or additions to the Premises as Lessor may doem necessary or deslratile and
the srecting, using and maintaining of ulilitizs, servicss, plpas and corduits thicugh the Premises andiar other premises as long as thare is no material
adverse efect lo Lessee’s usa of tha Premises. All such activiies shall ba witheut ataterment of rant or [iability o Lesses,

a3, Auctions. Lesszes shall not condust, nor permit 1o be conduched, any ssction upon the Premises without Lessor's pror wetlen consent
Lessor shall nat be obbgated 1o lze any d of r bleness in determining whether bo parmd gn auction
3, Signs. Lessar may place on the Premisas ordinary “For Sale” signs at any e and ofdinary "For Leasa” signs dufing 1he last 6 montng of

the tenm hereol. Excapt for orginary “for sublease” signs, Lessea shall nol placa any sign upen the Premises without Lessor's prior writlen consent, All
sigrs mist comply with &l Applicable Requirerments.

an Termination; Merger. Unlass specifically stated cthemds= nowriting by Lessor, the voluniary & other surrender of this Lasae by Lessaa, tha
mutual Iermination of cancefiatian hereaf, or 8 terrdnafion heraof by Lessor lor Breasch by Lessee, shall sulomatically leminate any sublease o lagser
eatate in tha Promises; provided, however, (hal Lessor may @lect o continug any ono or all oxisting sublenancies. Lessor's failure within 10 days
following any such event ie elect io the contrary by writhen nolice to tha holder of any such kesser Interast, shall constitute Lessors alection to have
such event constilule the termination af such Infarest.

a8, Consonts, Excapl ag atherwise provided herain, wherever in this Lease the consenl af a Pary is required {o an act by or for the cther Parly,
such consent shall net e unreasonabily wihheld or cetayed. Lessor's actual rasonable costs and expenses {inchiding but nod (imiled fo architeers’,
attomays’, anginesrs’ and ather consultants' fees) incurred in lhe cansilesation of, or response o, & reques! by Lessee for any Lessor consant
incleging but net imited to consants to an assignment, 8 subleting or the presence or use of 8 Hazamous Substanca, shall be paid by Les see ugon
receipt of an involce and supgodting documantation Wherefor,  Lessor's consent to amy act, assignment or sublefling shall nol constilile an
acknowiedgment ihat no Defaull or Breach by Lesses of this Laass exists, nor shal such consent be doemed a wakver of any then exisling Default or
freach, excepl as may be otherwise specfically stated in writing by Lessor at the time of such consent, The fallure to spacity herein any particular
condition 1o Lessars comsant shall pot prachide the imposiion by Leaser al the tme of coneent of auch fethar or cthar conddiens & are then
fagsonable with refarence o the pasticolar matter for which consant s baing given.  In Ihe evenl (he! either Pany disagrees with any detemmenation
imicle by 1he sther harsundar and reasonably requests ihe reascns for such daterminstion, the determining pary shall furrash its reascns in wiling and
in reascnahle detail within 10 business days following such raguest.

a7, Guarantor.

Ire Exepcution. The Guarentors, if any, stal each execula & guaranty in ha fom most recently pubished by the AIR Commercial Real
Estate Associton, and sach such Guarantor shall have the same chifjaticns as Lessee under Ihis Lease

arz Cefault, N shall constitule a Default of the Lesses If any Guararior fads or refuses, upon request to provide: (a) evidence of the
execution of the guaraniy, incluting the authority of the pay signing on Guarantor's benalf to obligate Guaranter, and in the case of 3 carparate
Guarantor, & certified copy of @ resclutian of s beard of dirsctars sulthorizing the making of such guaranty, (b) currant financial stalemonts, (=) an
Estoppel Cedifizale, or [d) wrilten confimmation that the guaranty s sl in effect.

a5, Quial Possession  Subjsct m payment by Lessee of the Rent and perdormance of all of tha covenants, conditions and pravssicns on
Lassee's pert o ba observed and performed undar this Lease, Lossea shall have quiet pogsession and quiet enjoyrment of Lhe Premises during the tam
naraof

. Options, If Lessee la granted an Ogption, as defined bolow, then the tellowling provisions shall apply:
381 Definition. "Option’™ shall mean (&) W right 1o extend e tarm af or renew s Legss of 10 exténd of renew any lease that
Lasses has on eiher properly of Lessor; {b) the right of firest refusal or first offer (o leese elther the Pramisas or ciher proparty of Lessor; (c) the right to
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purchese or the nght of frst refusal to purchase tha Fremises of cihel property of Lessor.

32 Options Personal To Original Lesses. Any Cplion granied o Lassas In this Lease s persanal Lo the srginel Lessesa, anc cannot
ba assigned or cxercised by aryans othar than said ariginal Lassee and sndy while the onginal Leesee i in full poesecsion of the Premises and, &
raquesited by Lessor, wilh Lessea cartfying that Lesses has no intanion of themafter assigning o subBatting.

g0 Multiple Optons. In the event thal Lasgee has any mulliple Options to axtend or renew this Lease, & later Optics) cannot be
gaercized unless the pricr Optizna have been validly exercised,

W4 Effect of Dafault on Options-

{a] Lessas shall have no right to exercise an Oplon: () during the perod commancing with the giving of any nollca of Default and
continuing uni¥ sald Dafault is cured, (i) during the period of fime any Rent & unpaid (withoul regard 1o whether notice thareof is given Lesses). (il
during tha firme Lesses is in Bregch of this Lease, or [v) In the event that Lesase has been given 3 or mose noticas of separate Defauk, whether or pot
e Detzalts @na cured, during the 13 month period immadiately precedig the exercisa of the Opkon

(o) The pariad of time within which an Cplion may be exercised shall not be extended or anlarged by reason of Lesses's inakility o
exprcise an Opticn because of the provisions of Paragraph 38,4(a).

{c] An Oplion shall terminate and be of no further forcs of effect, notwithstanding Lossee’s due and timaly avarcise of the Cption, I,
ahtar such euerzise and prior 1o the commencemani of the extended tarm or completion of the purchase, (i) Lessae fails to pay Rend for a period of 30
dirya aftar such Ront becomes dus jwithout any necessity of Lessor to give natice thereaf), of (i) f Lesses commis a Breach of this Lease

40 Multiple Bulldings. If the Pramises are a pan of a group of huildings controded by Lessor, Lesses agrees (hat 8 will abide by and canforn in
all reasonabls reles and regulations which Lessor may make from time o Uma for the managemen), safely, and care of sald properties, inchuding the
care and cleanfingss of the grmuends and incloding the parking, leading and unibading of venicles, and 1o cause its emplovees, suppliers, shippers,
custamars, contractors and invitees Lo a0 abide and conform. Lesses also agrees Lo pay ls falr share of common expenses incurred in connechan with
siach rules and regukations,

a1 Security Measures, Losseo hereby acknowiedges that the Rent paysble to Lecsor hereundes does nob inclucke the cost of guand serdice or
it security maasures, and that Lossor shall have no obhgation whatsoaver to provide same. Lestes assumes 3l responsibiity for the prokactian of
ihe Promises, Lessea, its agents and invitess and their praperty from the asts of third parties.

43 Reservations, Lessor rezerves ia ilself tha right, from time 1o fime, 1o grant, wihout the consent or joinder of Leases, such easemenis,
fights and dediations that Lessar deems necessary, and o cause fhe recordation of parcsl maps and restrictions, 52 lang as guch easemants, rights,
dedications, maps and restections do not unressonably inferfere with the use of the Pramises by Lesses. Lessee agrees (o sign any documents
reasanably requesied by Lessorio effeciuate any such easement rights, dedication, map or restrictions,

FEN Podomance Under Protest. If al any time & dispate shall erise as (o any amount o sum of meney to be paid by ons Party Lo the cthar
under tha provisians hemal, the Party against whom the obligation ts pay the money is assoted shall have the Aght fa make payment "under prctest’
o suieh payrment shall not be regardad & & voluntary payment and there shall sundve the ight on the pan of said Pary 1o institute suit for recovery of
sich sum. IF | shall be adjudged that there was no legal obligation on the part of said Pary 1o pay such sum or any part therec, sald Paty shall be
anfitied to mcovor such sum or so mach theresf % (| was not [sgally requirad to pay. A Pardy who doss nol iniliate sull for the reccvery of sums paid
“uadar pretest® with B menths shall be deemad to have walved its rght 1o profest such peyment.

44 Buthorty; Multiple Parties: Executlon.

& if sither Pary hereto |2 8 corporation, trust, limied Rabilly company, parinedship, or simiar entily, each edividual
xeculing this Lease on behall of such entity represents and warrants thet he or she |5 duly autherlzed to execule and defiver this Leasa on lls bahall
Ench Parly shall, within 30 days after request, deliver to the other Party salisfactary evidance of such authorty

(H) IF thils Lease i noecuted by mons N80 one pErEon or anfity as “Lessee”, each such person o enlity shall be jointly and
seyerally kale nareundsr, it is agreed that any ona of the named Lessees shall be erpowered to execde any amendment to this Lease, er other
doaumant aneltary thereta and bind a¥ of the named | assaes, and Lassar may rely on the same &3 I all of the nemad Lessees bod exsculed sech
dossment

i) This Lease may be execuled by tha Parties in countorparts, sach of which shall be deemed an origina| and &% of which
togelher shall constiiule ona end the sama instrument.

45 Conflist, Any conflict between the printed previsions of this Lesse and typewritien or handweitten provisions shal be conlictiad by the
typenarizlen of handwriten provisans,
46, Otfer, Prepasation of this Lease by either Porty or theit agent and submission of sama to the ofher Pary shall not be deemad an offar to

tease 10 the other Party. This Leses is nel Intended to be birdsyg unth executed and dafverad by all Padies hemia

47, Amendmants. This Leags may be medifind only in weiting, signed by the Farties in inlarest at the time of the modification, As long a3 they
dn oot materially change Lessae’s obligations hersunder, Lessee agreas o make such masonalle non-monetary modifications to this Lease as may be
raasanably required by a Lender n connection with the obtalning of nommal financing or refinancing of the Fremises.

B, Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

a9, Mediation and Arbitration of Disputes. An Adderidurm requiring the Motiation andior the Arbitration of all dispudes between tha Partas
andior Brokars arising out of fhis Lease O s Is nat stached 1o nis Leass.
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50 Americans with Disabliites Act. Since compliance with the Americans with Disabl|tes Ao (ADA) 1 sependent upon Lessee's specific use
ol the Prenvises, Lessor makes no warranly of representabon as lo whelner or pot the Premises comply with ADA or any similar legistalion. |n the
ovent thst Lessoe's wse of tha Pramises requires modifications or additions to the Premisas in order o be in ADA compliance, Lesses agress 1o make
any such necessary maodiflcetons and'or additons 81 Lessas’s expanse

LESSDR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR |NFORMED AND VOLUNTARY COMNSENT THERETO, THE PARTIES HEREQY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERME OF THEZ LEASE ARE COMMERCIALLY REASOMABLE AND EFFEGTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION DR BY
ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO
WWHICH IT RELATES. THE PARTIES ARE URGED TO:

1. BEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE,

2 RETAIN APPROFPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES
FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES |5 LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO

BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED,

The pamties hemto have executed this Lease af the place and an the dates specfied above their respective slignatures.

Execuled ak Allso Viejo, CA

On,

Executed ob Lake Forest, CA

On:

By LESSOR:
Vixing Invegtors-Barenkts Sea, LLC

By LESSEE:
CrcyoPort, Inc. / CryoPort Systaems,

Tne

a Belavarge limited liability.company

A i

By
Harme Pr?d- Jan-Erik Falm Name Printex _ PEYER.  BERRY |
Title: Mageaiging Member TRl I;ECI

By By:

Hame Printed: Narme Primted.

Tile: Title:

Addess: 27111 Allsc Creek Boad, Suite 196

Adgress; 20382 Barents Sea Circle

Alli=sa Viedo, CA 92656

Lake Forest, CA 892630

Telophone:{345) 2%0-0100

Telaphane:{ 545

Factimile.{94 3} 250-0200 Frcsimila:{ 34 5)

Fadaral ID Na Federal 10 No

BROKER: BROKER:

Spectrum Commercial, Inc. Voit Commarcial Brekerage
-

Altrr =Erik Palm Atn; Mike Cargile/Loren Cargils

Tqr/r‘:esldent Titl. B

Address: 27111 Aliso Creek Epad, Suite 196

Aogress: 2020 Main Street, Sulte 100

Alisc Wiejo, CB BZ656

Irvine, CA 92612

Talephone: {94 %) 250-0100

Facsimie;{349) 250=0200

Federal ID Na.

NOTICE: These forms am ofton madified to mest changing requlrements of law and Induatry nesds. Always write or call to make sure you
are ullizing the most current form: AR Commercial Real Estale Association, 800 W Gth Street, Sulte B00, Los Anpelss, CA S001T.

Telephone No. (213) §87-8777. Fax No.: (213) BB7-B616.

Telophone {3452 851-5100

Facsimile: (2459 Z2EL-9082

Federal I No

& Copyright 2001 - By AIR Commarcial Real Estate Association. Al rights reserved.
No part of thase works may be reproduced |n any farm without parmission In writing.
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ADDENDUM TO THAT CERTAIN LEASE
DATED June 26, 2007
BY AND BETWEEN
VIKING INVESTORS-BARENTS SEA, LLC,
A Delaware Limited Liability Company
(“Lessor”)

-and-

CRYOPQORT, INC. /| CRYOPORT SYSTEMS, INC.
("Lessee")

For the Premises Located at:
20382 Barents Sea Circle, Lake Forest, California 92630

1.6 (a) Base rent and NNN expenses will be paid upon Lessor delivering a
Lease Surrender Agreement with existing tenant (Forever Green Art Inc.)
per paragraph 59 of this addendum. Security deposit of §36,593 will be
paid upon lease execution.

1.6(d).is amended to reflect that the following items are included in the
2007 NNN charges being paid by Lessee monthly.

a. real property taxes

b. property insurance

c. mainienance

d. landscaping

e. Association dues

f. Fire Alarm Monitaring

g. HVAC maintenance

h. Roof Maintenance

i. Parking lot sweeping

j. Water

Lessor shall within sixty (60) days after each anniversary of the lease
commencement date provide Lessee a reconciliation of actual
expenses of the above items and adjust monthly NNN charges
as required,

4.3 add at end of 2™ sentence: “Paid by Lessee as referenced in 1.6 (d)
above."

6.2 (a) () insert after injurious " as defined by any government agency or
equivalent standard”

7.1 (b) Lessor shall be responsible for service contracts for those items
referenced in 1.6 (d) d. f.g. h.i.

Initials %
g/




7.2 Add at the end of the paragraph: “Lessor shall warranty the HVAC

system for the first six (6) months of the lease term. Thereafter
Lessor shall be responsible for any major compenent repair or
replacement exceeding $1,000.00.

Lessee shall reimburse Lessor for roof maintenance contact per
1.6 (d) above. All other costs above the roof maintenance
contract shall be the responsibility of the Lessor

11.Add at the end of the paragraph *With the exception of the
association fees all other utilities and services are separately metered
and exclusive with the subject property.”

51,

o2,

53

Condition of Premises. Lessor shall deliver the premises free
from debris and in a broom clean condition. All operating
systems shall be in working condition according to the terms
and provisions of the AIR lease. As scon as reasonably
possible, Lessor shall, at Lessor's sole cost and expense,
replace the existing carpeted office areas with standard carpet,
paint all existing office and warehouse walls with standard
paint, clean warehouse floor and clean skylights,

Base Rent Schedule.

Year One: $11,881.00 Net, Net, Net par month
Year Two: $12,356.00 Net, Net, Net per month

Lessee's Future Payment. Lessee shall remit Base Rent of
$35,643.00 and Estimated Net Charges of $8,199.00 for the
period December 1, 2007 through February 28, 2008, no later
than December 1, 2007,

Option to Renew. Lessee shall have three (3} one-year
options to extend the lease, provided Lessee has fulfilled all of
Lessee's obligations in accordance to those terms and
conditions of the Lease, and has not at any time been in default
of any provision herein. Lessee shall provide Lessor its’ intent
to exercise each option, in writing, no less than 180 days prior
to the expiration of the initial lease term, and any extended
lease term. The Base Rent for each option year shall be as
follows:

Sept. 1, 2009 through Aug. 31, 2010:  $12,832 Nel per month

Sept. 1, 2010 through Aug. 31, 2011:  $13,307 Net per month
Sept. 1, 2011 through Aug. 31, 2012:  $13,901 Net per month

Initials !%




55.

56.

57.

58.

59.

Security Depasit. Provided Lessee has fulfiled its'
obligations In accordance to those terms and conditions of the
Lease, Lessor shall allow Lessee to apply $11,881.00 of the
Security Deposit as stated in Para. 1.6(b) of the Lease, towards
the then current base rent due for August 2008, and
$12,356.00 towards the then current base rent due for August
2009.

Stock Option. As additional consideration, Lessee shall
grant Lessor, or its’ assignees, an option, or warrants for
10,000 shares of CryoPort, Inc. at the Fair Market Price of
$_|.m5 per share, as of the date of execution of this
Lease by Lessee.

Signage. Lessee shall arrange for building signage in
accordance to those specifications in the Lease Agreement,
and in adherence to the specifications as set forth by the Pacific
Commercentre Association. Lessee will be responsible for
removal of signage and any nec irs to the buildin

as a result of the removal of said signage upon vacating the

premises.

Outdoor Storage. Outdoor storage of any personal property,
business equipment, vehicles, fixiures, trash, or materials of
any kind is prohibited and may be disposed of by Lessar. The
cost of such disposal shall be reimbursed by Lessee.

EXISTING LEASE: Lessee is aware

That Lessor has a lease with existing (Forever Green Art Inc.)
that expires October 31, 2007. Forever has expressed interest
in vacating the building in August 2007, Lessor shall use its hest
efforts to obtain a Lease Surrender Agreement with Forever
Green and deliver the premises according to the lease between
Lessor and Lessee. Lessee hereby agrees that there may be a
delay in possession due to Forever Green not moving out in
time. Paragraph 3.3 of the lease ( Delay in Possession) shall
govern any issues that may be associated with a delay in

possession
Initials %
L
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Exhibit 31.1
CERTIFICATIONS
1, Peter Berry, certify that:
1. Thave reviewed this quarterly report on Form 10-QSB of Cryoport, Inc.

2. Based on my knowledge, this quarterly 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 quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all material respects, the financial
condition, results of operations and cash flows of the small business issuer as of, and for, the periods presented in this quarterly report;

4. The small business issuer’s other certifying officers 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 small business issuer 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 small business issuer, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the

period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this quarterly report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this annual report based on such evaluation; and

c) disclosed in this report any change in the small business issuer’s internal control over financial reporting that occurred during the small business issuer’s second fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the small business issuer’s internal control over financial reporting; and

5. The small business issuer’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the small
business issuer’s auditors and the audit committee of the small business issuer’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 small business issuer’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 small business issuer’s internal control over
financial reporting.

Date: August 14, 2007

/s/ Peter Berry

PETER BERRY
CEO, President




Exhibit 31.2
CERTIFICATIONS
1, Dee S. Kelly, certify that:
1. Thave reviewed this quarterly report on Form 10-QSB of Cryoport, Inc.

2. Based on my knowledge, this quarterly 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 quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all material respects, the financial
condition, results of operations and cash flows of the small business issuer as of, and for, the periods presented in this quarterly report;

4. The small business issuer’s other certifying officers 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 small business issuer and
have:

c) 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 small business issuer, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this quarterly report is being prepared;

d) evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this quarterly report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this annual report based on such evaluation; and

e) disclosed in this report any change in the small business issuer’s internal control over financial reporting that occurred during the small business issuer’s second fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the small business issuer’s internal control over financial reporting; and

5. The small business issuer’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the small
business issuer’s auditors and the audit committee of the small business issuer’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 small business issuer’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 small business issuer’s internal control over
financial reporting.

Date: August 14, 2007

/s/ Dee S. Kelly

DEE S. KELLY
Vice President, Finance




Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of the Cryoport, Inc. (the “Company”) on Form 10 QSB for the period ended June 30, 2007 as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I, Peter Berry, CEO, President of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(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.

/s/ Peter Berry

PETER BERRY
CEOQ, President

August 14,2007




Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of the Cryoport, Inc. (the “Company”) on Form 10 QSB for the period ended June 30, 2007 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Dee s. Kelly, Vice President, Finance of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that:

(3) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(4) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Dee S. Kelly

DEE S. KELLY
Vice President, Finance

August 14,2007




