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Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains “forward-looking statements” about us and our industry within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical facts are forward-looking statements. In some cases, you
can identify forward-looking statements by terms such as “may,” “will,” “should,” “would,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,”
“estimate,” “predict,” “potential,” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements contained in this report may include without
limitation those regarding:

"« "« "« "« ” o«

« the initiation, timing, progress, results and cost of research and development programs, current and future preclinical and clinical studies, including statements regarding the
design of, and the timing of initiation and completion of, studies and related preparatory work, as well as the period during which the results of the studies will become available;

« the ability of our clinical trials to demonstrate the safety and efficacy of our drug candidates, and other positive results;

« the ability and willingness of our collaborators to continue research and development activities relating to our development candidates and investigational medicines;

» future agreements with third parties in connection with the commercialization of our investigational medicines and any other approved product;

» the timing, scope, or likelihood of domestic and foreign regulatory filings and approvals, including our ability to maintain any such approvals;

» the size of the potential market opportunity for our drug candidates, including our estimates of the number of patients who suffer from the diseases we are targeting;

« our ability to identify viable new drug candidates for clinical development and the rate at which we expect to identify such candidates, whether through an inferential approach or
otherwise;

* our expectation that the assets that will drive the most value for us are those that we will identify in the future using our datasets and tools;

« our ability to develop and advance our current drug candidates and programs into, and successfully complete, clinical studies;

« our ability to reduce the time or cost or increase the likelihood of success of our research and development relative to the traditional drug discovery paradigm;

» our ability to improve, and the rate of improvement in, our infrastructure, datasets, biology, technology tools and drug discovery platform, and our ability to realize benefits from
such improvements;

* our expectations related to the performance and benefits of our BioHive-1 supercomputer;

* our ability to realize a return on our investment of resources and cash in our drug discovery collaborations;

» our ability to scale like a technology company and to add more programs to our pipeline each year;

» our ability to successfully compete in a highly competitive market;

« our manufacturing, commercialization and marketing capabilities and strategies;

» our plans relating to commercializing our drug candidates, if approved, including the geographic areas of focus and sales strategy;

* our expectations regarding the approval and use of our drug candidates in combination with other drugs;

» the rate and degree of market acceptance and clinical utility of our current drug candidates, if approved, and other drug candidates we may develop;

* our competitive position and the success of competing approaches that are or may become available;

* our estimates of the number of patients that we will enroll in our clinical trials and the timing of their enroliment;

« the beneficial characteristics, safety, efficacy and therapeutic effects of our drug candidates;

« our plans for further development of our drug candidates, including additional indications we may pursue;

» our ability to adequately protect and enforce our intellectual property and proprietary technology, including the scope of protection we are able to establish and maintain for
intellectual property rights covering our current drug candidates and other drug candidates we may develop, receipt of patent protection, the extensions of existing patent terms
where available, the validity of intellectual property rights held by third parties, the protection of our trade secrets, and our ability not to infringe, misappropriate or otherwise
violate any third-party intellectual property rights;

« the impact of any intellectual property disputes and our ability to defend against claims of infringement, misappropriation, or other violations of intellectual property rights;

« our ability to keep pace with new technological developments;
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» our ability to utilize third-party open source software and cloud-based infrastructure, on which we are dependent;

« the adequacy of our insurance policies and the scope of their coverage;

« the potential impact of a pandemic, epidemic, or outbreak of an infectious disease, such as COVID-19, or natural disaster, global political instability or warfare, and the effect of
such outbreak or natural disaster, global political instability or warfare on our business and financial results;

» our continued reliance on third parties to conduct additional clinical trials of our drug candidates, and for the manufacture of our drug candidates for preclinical studies and
clinical trials;

« the pricing and reimbursement of our current drug candidates and other drug candidates we may develop, if approved;

*  Our ability to obtain and maintain collaboration, licensing or other arrangements required for the research, development and commercialization of our platform and drug
candidates.

« our estimates regarding expenses, future revenue, capital requirements and need for additional financing;

« our financial performance;

» the period over which we estimate our existing cash and cash equivalents will be sufficient to fund our future operating expenses and capital expenditure requirements;

* our ability to raise substantial additional funding;

« the impact of current and future laws and regulations, and our ability to comply with all regulations that we are, or may become, subject to;

« the need to hire additional personnel and our ability to attract and retain such personnel;

« the impact of any current or future litigation, which may arise during the ordinary course of business and be costly to defend;

» our expectations regarding the period during which we will qualify as an emerging growth company under the JOBS Act;

» our anticipated use of our existing resources and the net proceeds from our initial public offering; and

« other risks and uncertainties, including those listed in the section titled “Risk Factors.”

We have based these forward-looking statements largely on our current expectations and projections about our business, the industry in which we operate, and financial trends that
we believe may affect our business, financial condition, results of operations and prospects. These forward-looking statements are not guarantees of future performance or
development. These statements speak only as of the date of this report and are subject to a number of risks, uncertainties and assumptions described in the section titled “Risk
Factors” and elsewhere in this report. Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you
should not rely on these forward-looking statements as predictions of future events. The events and circumstances reflected in our forward-looking statements may not be achieved
or occur and actual results could differ materially from those projected in the forward-looking statements. Except as required by applicable law, we undertake no obligation to update
or revise any forward-looking statements contained herein, whether as a result of any new information, future events, or otherwise.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon information available to
us as of the date of this report. While we believe such information forms a reasonable basis for such statements, the information may be limited or incomplete, and our statements
should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently
uncertain and you are cautioned not to unduly rely upon them.
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PART | - FINANCIAL INFORMATION

Item 1. Financial Statements.

Recursion Pharmaceuticals, Inc.
Condensed Consolidated Balance Sheets (unaudited)
(in thousands, except share and per share amounts)

June 30, December 31,
2022 2021
Assets
Current assets
Cash and cash equivalents 453,875 $ 285,116
Restricted cash 1,901 1,552
Accounts receivable 21 34
Other receivables 11,659 9,056
Investments 61,561 231,446
Other current assets 16,979 7,514
Total current assets 545,996 534,718
Restricted cash, non-current 8,334 8,681
Property and equipment, net 81,508 64,725
Operating lease right-of-use assets 34,643 —
Intangible assets, net 1,233 1,385
Goodwill 801 801
Other non-current assets — 35
Total assets 672,515 $ 610,345
Liabilities and stockholders’ equity

Current liabilities
Accounts payable 3,176 $ 2,819
Accrued expenses and other liabilities 24,361 32,333
Unearned revenue 63,781 10,000
Notes payable 93 90
Operating lease liabilities 5,242 —
Lease incentive obligation — 1,416
Total current liabilities 96,653 46,658
Deferred rent — 4,110
Unearned revenue, non-current 89,934 6,667
Notes payable, non-current 586 633
Operating lease liabilities, non-current 47,763 —
Lease incentive obligation, non-current — 9,339
Total liabilities 234,936 67,407
Commitments and contingencies (Note 7)
Stockholders’ equity
Common stock, $0.00001 par value; 2,000,000,000 shares (Class A 1,989,032,117 and Class B 10,967,883) authorized as of June 30,

2022 and December 31, 2021; 172,815,409 shares (Class A 164,858,200 and Class B 7,957,209) and 170,272,462 shares (Class A

160,906,245 and Class B 9,366,217) issued and outstanding as of June 30, 2022 and December 31, 2021, respectively 2 2
Additional paid-in capital 959,393 943,142
Accumulated deficit (521,619) (400,080)
Accumulated other comprehensive loss (197) (126)
Total stockholders’ equity 437,579 542,938
Total liabilities and stockholders’ equity 672,515 $ 610,345

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.
Condensed Consolidated Statements of Operations (unaudited)
(in thousands, except share and per share amounts)

Three months ended June 30,

Six months ended June 30,

2022 2021 2022 2021
Revenue
Operating revenue $ 7,653 $ 2,500 $ 12,952 $ 5,000
Grant revenue 21 49 55 111
Total revenue 7,674 2,549 13,007 5,111
Operating costs and expenses
Cost of revenue 14,227 — 22,026 —
Research and development 38,439 29,624 70,880 53,733
General and administrative 21,199 13,854 42,273 22,791
Total costs and operating expenses 73,865 43,478 135,179 76,524
Loss from operations (66,191) (40,929) (122,172) (71,413)
Other income (loss), net 631 (2,472) 633 (2,705)
Net loss $ (65,560) $ (43,401) $ (121,539) $ (74,118)
Per share data
Net loss per share of Class A and B common stock, basic and
diluted $ (0.38) $ (0.31) $ 0.71) $ (0.91)
Weighted-average shares (Class A and B) outstanding, basic and
diluted 172,212,390 138,360,646 171,455,595 81,022,240

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.
Condensed Consolidated Statements of Comprehensive Loss (unaudited)
(in thousands)

Six months ended June 30,

Three months ended June 30,

2022 2021 2022 2021
Net loss $ (65,560) $ (43,401) $ (121,539) $ (74,118)
Unrealized gain (loss) on investments 112 — (110) —
Net realized loss on investments reclassified into net loss — — 39 —
Other comprehensive income (loss) 112 — (71) —
Comprehensive loss $ (65,448) $ (43,401) $ (121,610) $ (74,118)

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.

Condensed Consolidated Statements of Convertible Preferred Stock and Stockholders’ Equity (Deficit) (unaudited)

Convertible Preferred Stock

Common Stock
(Class A and B)

(in thousands, except share amounts)

Additional Paid-

Accumulated

Accumulated other

Stockholders’

Shares Amount Shares Amount in-Capital Deficit comprehensive loss Equity
Balance as of March 31, 2022 171,078,088 $ 29 949,932 $ (456,059) $ (309) $ 493,566
Net loss — — — (65,560) — (65,560)
Other comprehensive gain — — — — 112 112
Stock option exercises and other 1,737,321 — 3,787 — — 3,787
Stock-based compensation — — 5,674 — — 5,674
Balance as of June 30, 2022 172,815,409 $ 28 959,393 $ (521,619) $ (197) $ 437,579

Common Stock

Convertible Preferred Stock (Class A and B) Additional Paid- Accumulated Accumulated other Stockholders’

Shares Amount Shares Amount in-Capital Deficit comprehensive loss Equity
Balance as of December 31,
2021 170,272,462 $ 29 943,142 $ (400,080) $ (126) $ 542,938
Net loss — — — (121,539) — (121,539)
Other comprehensive loss — — — — (71) (71)
Stock option exercises and other 2,542,947 — 4,944 — — 4,944
Stock-based compensation — — 11,307 — — 11,307
Balance as of June 30, 2022 172,815,409 $ 23 959,393 $ (521,619) $ (197) $ 437,579

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.

Condensed Consolidated Statements of Convertible Preferred Stock and Stockholders’ Equity (Deficit) (unaudited)

Convertible Preferred Stock

Common Stock
(Class A and B)

(in thousands, except share amounts)

Additional Paid-

Accumulated

Accumulated other

Stockholders’

Shares Amount Shares Amount in-Capital Deficit comprehensive loss Equity (Deficit)
Balance as of March 31, 2021 112,088,065 $ 448,312 24,036,725 $ —$ 11,287 $ (244,318) $ —$ (233,031)
Net loss — — — — — (43,401) — (43,401)
Common stock issuance for
initial public offering, net of
issuance costs — — 27,878,787 1 462,353 — — 462,354
Conversion of preferred stock to
common stock (112,088,065) (448,312) 115,598,018 1 448,311 — — 448,312
Stock warrant exercises — — 129,963 — 2,340 — — 2,340
Stock option exercises and other 782,414 — 823 823
Stock-based compensation — — — — 5,317 — — 5,317
Balance as of June 30, 2021 — $ — 168,425,907 $ 23 930,431 $ (287,719) $ —$ 642,714

Common Stock

Convertible Preferred Stock (Class A and B) Additional Paid- Accumulated Accumulated other Stockholders’

Shares Amount Shares Amount in-Capital Deficit comprehensive loss Equity (Deficit)
Balance as of December 31,
2020 112,088,065 $ 448,312 22,314,685 $ —$ 7,312 $ (213,601) $ —$ (206,289)
Net loss — — — — — (74,118) — (74,118)
Common stock issuance for
initial public offering, net of
issuance costs — — 27,878,787 1 462,353 — — 462,354
Conversion of preferred stock to
common stock (112,088,065) (448,312) 115,598,018 1 448,311 — — 448,312
Stock warrant exercises — — 129,963 — 2,340 — — 2,340
Stock option exercises and other 2,504,454 — 2,977 2,977
Stock-based compensation — — — — 7,138 — — 7,138
Balance as of June 30, 2021 — $ — 168,425,907 $ 2% 930,431 $ (287,719) $ —$ 642,714

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.
Condensed Consolidated Statements of Cash Flows (unaudited)

(in thousands)

Six months ended June 30,

2022 2021
Cash flows from operating activities
Net loss (121,539) $ (74,118)
Adjustments to reconcile net loss to net cash from operating activities:
Depreciation and amortization 5,553 3,733
Stock-based compensation 11,307 7,138
Fixed asset impairment 2,806 —
Lease expense 3,757 —
Other, net 594 2,476
Changes in operating assets and liabilities:
Other receivables and assets (9,351) (2,362)
Unearned revenue 137,048 (5,000)
Accounts payable 358 2,122
Accrued development expense 2,877 606
Accrued expenses, deferred rent and other current liabilities (14,833) 997
Operating lease liabilities (2,812) —
Net cash provided by (used in) operating activities 15,765 (64,408)
Cash flows from investing activities
Purchases of property and equipment (20,817) (25,628)
Sales and maturities of investments 169,061 —
Net cash provided by (used in) investing activities 148,244 (25,628)
Cash flows from financing activities
Proceeds from initial public offering of common stock, net of issuance costs — 462,901
Proceeds from equity incentive plans 4,796 2,978
Repayment of long-term debt (44) (40)
Net cash provided by financing activities 4,752 465,839
Net change in cash, cash equivalents and restricted cash 168,761 375,803
Cash, cash equivalents and restricted cash, beginning of period 295,349 267,167
Cash, cash equivalents and restricted cash, end of period 464,110 $ 642,970
Supplemental schedule of non-cash investing and financing activities
Conversion of preferred stock to common stock — 9 448,312
Accrued property and equipment 4,174 763
Deferred issuance costs recorded in equity — 547
Right-of-use asset additions and modifications 3,990 —
Supplemental schedule of cash flow information
Cash paid for interest 28 $ 540
Cash paid for operating leases 2,812 —

See the accompanying notes to these condensed consolidated financial statements.
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Recursion Pharmaceuticals, Inc.
Notes to Condensed Consolidated Financial Statements (unaudited)
Note 1. Description of the Business

Recursion Pharmaceuticals, Inc. (Recursion, the Company, we or our) was originally formed as a limited liability
company on November 4, 2013 under the name Recursion Pharmaceuticals, LLC. In September 2016, the Company converted to a Delaware corporation and changed its name to
Recursion Pharmaceuticals, Inc.

Recursion is a biotechnology company that combines automation, artificial intelligence, machine learning, in vivo validation capabilities and a highly cross-functional team to
discover novel medicines that expand our collective understanding of biology. Recursion’s rich, relatable database of biological images generated in-house on the Company’s
robotics platform enables advanced machine learning approaches to reveal drug candidates, mechanisms of action, novel chemistry and potential toxicity with the eventual goal of
decoding biology and advancing new therapeutics that radically improve people’s lives.

As of June 30, 2022, the Company had an accumulated deficit of $521.6 million. The Company expects to incur substantial operating losses in future periods and will require
additional capital to advance its drug candidates. The Company does not expect to generate significant revenue until the Company successfully completes significant drug
development milestones with its subsidiaries or in collaboration with third parties, which the Company expects will take a number of years. In order to commercialize its drug
candidates, the Company or its partners need to complete clinical development and comply with comprehensive regulatory requirements. The Company is subject to a number of
risks and uncertainties similar to those of other companies of the same size within the biotechnology industry, such as the uncertainty of clinical trial outcomes, uncertainty of
additional funding and a history of operating losses.

The Company has funded its operations to date through the issuance of convertible preferred stock and the issuance of Class A common stock in an Initial Public Offering (IPO),
which was completed in April 2021 (see Note 8, “Common Stock” for additional details). Recursion will likely be required to raise additional capital. As of June 30, 2022, the
Company did not have any unconditional outstanding commitments for additional funding. If the Company is unable to access additional funds when needed, it may not be able to
continue the development of its products or the Company could be required to delay, scale back or abandon some or all of its development programs and other operations. The
Company’s ability to access capital when needed is not assured and, if not achieved on a timely basis, could materially harm its business, financial condition and results of
operations.

The Company believes that the Company’s existing cash, cash equivalents and investments will be sufficient to fund the Company’s operating expenses and capital expenditures
for at least the next 12 months.

Note 2. Basis of Presentation
Basis of Presentation

The unaudited interim condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the U.S. Securities and Exchange Commission
(SEC). Accordingly, certain information and footnote disclosures normally included in annual financial statements prepared in accordance with generally accepted accounting
principles in the United States (U.S. GAAP) have been condensed or omitted. These unaudited interim condensed consolidated financial statements should be read in conjunction
with the Company’s audited consolidated financial statements and notes for the year ended December 31, 2021.

In April 2021, the Company completed a 1.5-for-1 forward stock split of common and convertible preferred stock. All shares presented within these condensed consolidated financial
statements were adjusted to reflect the forward stock split for all periods presented. See Note 8, “Common Stock” for additional details.

In April 2021, the Company’s Board of Directors authorized two classes of common stock, Class A and Class B. Certain shares of Class A were exchanged for Class B on a one-for-
one basis. The creation and issuance of the Class B common stock did not affect the loss per share for the Class A or Class B shares for any period. The Company presented the
net loss per share amounts as if the authorization and exchange occurred as of the start of
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the 2021 reporting period. All share amounts presented prior to the authorization are referred to as Class A common stock. See Note 8, “Common Stock” for additional details.

It is management’s opinion that these condensed consolidated financial statements include all normal and recurring adjustments necessary for a fair presentation of the Company’s
financial statements. Revenue and net loss for any interim period are not necessarily indicative of future or annual results.

Emerging Growth Company

The Company is an emerging growth company (EGC), as defined by the Jumpstart Our Business Startups Act of 2012 (the JOBS Act). The JOBS Act exempts EGCs from being
required to comply with new or revised financial accounting standards until private companies are required to comply. Recursion has elected to use the extended transition period
for new or revised financial accounting standards, although the Company may adopt certain new or revised accounting standards early. This may make comparisons of the
Company’s financial statements with other public companies difficult because of the potential differences in accounting standards used.

Recursion may remain an EGC until the earlier of (1) December 31, 2026; (2) December 31 of the year in which we (a) become a “large accelerated filer;” or (b) have annual gross
revenues of $1.07 billion or more; or (3) the date on which we have issued more than $1.0 billion of non-convertible debt over a three-year period. The Company expects to be an
EGC until December 31, 2022.

Recent Accounting Pronouncements

On January 1, 2022, Recursion adopted Accounting Standards Update (ASU) No. 2016-02, Leases (Topic 842). Under Topic 842, lessees are required to recognize a right-of-use
asset and a lease liability on the balance sheet for all leases with terms greater than 12 months. The guidance also expanded the disclosure requirements of lease arrangements.
The Company adopted Topic 842 using the modified retrospective method. Recursion elected the following practical expedients when assessing the transition impact: i) not to
reassess Whether any expired or existing contracts as of the adoption date are or contain leases; ii) not to reassess the lease classification for any expired or existing leases as of
the adoption date; and iii) not to reassess initial direct costs for any existing leases as of the adoption date.

Results for reporting periods beginning after December 31, 2021 are presented in accordance with the standard, while results for prior periods are not adjusted and continue to be
reported in accordance with Recursion’s historical accounting. The January 1, 2022 adjustment to record lease right-of-use assets and lease liabilities was $32.9 million and
$47.8 million, respectively. The impact to the condensed consolidated statements of income and cash flows was insignificant.

Note 3. Supplemental Financial Information

Property and Equipment
June 30, December 31,

(in thousands) 2022 2021

Lab equipment $ 40,429 $ 33,076
Leasehold improvements 14,172 13,936
Office equipment 20,005 20,005
Construction in progress 31,040 16,445
Property and equipment, gross 105,646 83,462
Less: Accumulated depreciation (24,138) (18,737)
Property and equipment, net $ 81,508 $ 64,725

Depreciation expense on property and equipment was $2.7 million and $5.4 million during the three and six months ended June 30, 2022, respectively, and $2.4 million and
$3.8 million during the three and six months ended June 30, 2021, respectively. The Company recorded an impairment of $2.8 million during the three and six months ended



Table of Contents

June 30, 2022 related to a construction project for leasehold improvements as the Company no longer intended to use them. The impairment was recorded in “General and
Administrative” in the Condensed Consolidated Statements of Operations.

The construction in progress balance primarily relates to leasehold improvements under construction for several leased locations.

Accrued Expenses and Other Liabilities

June 30, December 31,

(in thousands) 2022 2021

Accrued compensation $ 8,004 $ 11,738
Accrued development expenses 5,727 4,682
Accrued early discovery expenses 2,722 2,114
Accrued construction 4174 4,665
Accrued professional fees 377 1,793
Accrued other expenses 3,357 7,341
Accrued expense and other liabilities $ 24361 $ 32,333

Notes Payable

In 2018, the Company borrowed $992 thousand, which was available as part of a lease agreement for use on tenant improvements. Under the terms of the lease, the note will be
repaid over a 10-year period at an 8% interest rate.

In September 2019, the Company entered into a lending agreement with Midcap Financial Trust (Midcap) and the other lenders party thereto (the Midcap loan agreement) for
borrowing $11.9 million. In July 2021, the Company paid the balance due under the Midcap loan agreement. The total amount paid was $12.7 million. The Company recorded an
early extinguishment loss of $996 thousand, which was included in “Other income (loss), net” on the Condensed Consolidated Statements of Operations.

Interest Income (Expense), net

Three months ended Six months ended
June 30, June 30,
(in thousands) 2022 2021 2022 2021
Interest expense $ (14)$ (2,501) $ (28) $ (2,750)
Interest income 652 29 739 45
Interest income (expense), net $ 638 $ (2472) $ 711 $ (2,705)

For the three and six months ended June 30, 2022, interest expense primarily related to the tenant improvement allowance notes and interest income primarily related to the
investment portfolio. See Note 4, “Investments” for additional details on the investment portfolio. For the three and six months ended June 30, 2021, interest expense primarily
related to changes in fair value of the Series A and B warrants (see Note 10, “Stock-based Compensation” for additional details on the warrants). Interest expense was included in
“Other income (loss), net” on the Condensed Consolidated Statements of Operations.

Note 4. Investments
In August 2021, the Company invested cash in an investment portfolio. The primary objectives of the investment portfolio are to preserve principal, maintain prudent levels of

liquidity and obtain investment returns. Recursion’s investment policy limits investments to certain types of debt and money market instruments issued by institutions with
investment-grade credit ratings and places restrictions on maturities and concentration by asset class and issuer.
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The following tables summarize the Company’s available-for-sale investments by type of security:

June 30, 2022

Amortized Fair
(in thousands) cost Gross unrealized gains Gross unrealized losses values
Money market funds $ 338,582 $ — 93 — 93 338,582
U.S. government debt 19,787 — (84) 19,703
Corporate bonds 35,524 1 (99) 35,426
Certificates of deposit 6,447 — (15) 6,432
Total $ 400,340 $ 19 (198) $ 400,143

December 31, 2021

Amortized Fair

(in thousands) cost Gross unrealized gains Gross unrealized losses values

Money market funds $ 155,731 $ — 93 — 3 155,731
U.S. government debt 19,960 — (33) 19,927
Corporate bonds 61,451 — (74) 61,377
Certificates of deposit 21,450 — (10) 21,440
Commercial paper 140,911 3 (12) 140,902
Total $ 399,503 $ 3% (129) $ 399,377

The following table summarizes the classification of the Company’s available-for-sale investments on the Condensed Consolidated Balance Sheets:

(in thousands) June 30, 2022 December 31, 2021

Cash and cash equivalents $ 338,582 $ 167,931
Investments 61,561 231,446
Total $ 400,143 $ 399,377

As of June 30, 2022 and December 31, 2021, all of the Company’s available-for-sale investments mature in one year or less.

The Company held a total of 12 positions that were in an unrealized loss position as of June 30, 2022. The unrealized losses were primarily due to changes in interest rates. There
were no significant unrealized losses during the three and six months ended June 30, 2022. Realized gains and losses on the Company’s investments were insignificant during the
three and six months ended June 30, 2022. No impairments were recorded during the three and six months ended June 30, 2022. Realized gains and losses on interest-bearing
securities are recorded in “Other income (loss), net,” in the Condensed Consolidated Statements of Income.

The Company did not have an investment portfolio as of June 30, 2021.

Note 5. Leases

The Company has entered into various long-term real estate leases primarily related to office, research and development and operating activities. The Company has elected to
utilize the package of practical expedients under the transition guidance of Accounting Standards Codification (ASC) Topic 842, Leases, which allows Recursion to not reassess
whether any existing contract contains a lease, the classification of any existing leases and initial direct costs for any existing leases. The Company’s leases have remaining terms

from 2 to 10 years and some of those leases include options that provide Recursion with the ability to extend the lease term for five years. Such options are included in the lease
term when it is reasonably certain that the option will be exercised.
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Certain leases include provisions for variable lease payments which are based on, but not limited to, maintenance, insurance, taxes and usage-based amounts. Recursion will
recognize these costs as they are incurred. The Company has also elected to apply the practical expedient for short-term leases whereby Recursion does not recognize a lease
liability and right-of-use asset for leases with a term of less than 12 months. The Company has also elected to not separate consideration in the contract between lease and non-
lease components of a contract that contains a lease.

Recursion classifies leases as operating or finance at the lease commencement date. All outstanding leases are operating leases. Certain leases have free rent periods or
escalating rent payment provisions. The Company recognizes lease cost on a straight-line basis over the term of the lease.

Lease liabilities and right-of-use assets are calculated and recognized at the lease commencement date based on the present value of minimum lease payments over the lease
term. The incremental borrowing rate is equal to the rate of interest that Recursion would have to pay to borrow on a collateralized basis over a similar term in an amount equal to
the lease payments in a similar economic environment. For operating leases that commenced prior to the Company’s adoption of Topic 842, Recursion measured the lease liabilities
and right-of-use assets using the incremental borrowing rate as of January 1, 2022.

For the six months ended June 30, 2022, Recursion entered into several lease modifications resulting in a decrease to the right-of-use assets and lease liabilities of $2.7 million and
$2.8 million, respectively. The modifications resulted in an insignificant impact to the Condensed Consolidated Statements of Operations.

In February 2021, the Company entered into a lease agreement for laboratory and office space with approximately 51,869 square feet (the “Industry Lease”). The right of use is
expected to begin in the second quarter of 2023 and the Industry Lease term is five years with a five-year renewal option. The lease includes provisions for escalating rent
payments and a tenant improvement allowance of up to $2.1 million. Total fixed lease payments are expected to be approximately $7.6 million with additional variable expenses,
including building and amenity expenses. The Company did not control the space or any of the assets being constructed as of June 30, 2022 and therefore no right of use asset or
lease liability was recorded on the Condensed Consolidated Balance Sheet as of June 30, 2022.

In May 2022, the Company entered into a lease agreement for laboratory and office space in Toronto, Ontario with approximately 26,320 square feet (the “Toronto Lease”). This
lease was separated into multiple lease components based on the intended use of the portions of the space. For some of those components, the right of use began May 2022 when
the control of the assets were obtained. The right of use asset for the remaining lease component is expected to begin in the fourth quarter of 2022. The Toronto Lease terms for
each component are ten years with a five-year renewal option. The Toronto Lease includes provisions for escalating rent payments and a tenant improvement allowance of up to
$1.5 million. Total fixed payments are expected to be approximately $10.8 million with additional variable expenses, including building expenses.

The components of the lease cost are as follows:

Three months ended June 30,

(in thousands) 2022 Six months ended June 30, 2022
Operating lease cost $ 1,957 $ 3,784
Variable lease cost 465 669
Lease cost $ 2422 $ 4,453

Lease term and discount rates as of June 30, 2022 were:

(in thousands) June 30, 2022

Operating leases

Weighted-average remaining lease term (years) 8.0
Weighted-average discount rate 7.3 %
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Maturities of operating lease liabilities as of June 30, 2022 were:

(in thousands)

Operating leases

Remainder of 2022 $ 4,282
2023 9,539
2024 8,476
2025 8,660
2026 8,911
Thereafter 33,268
Total lease payments 73,136
Less: imputed interest (20,131)
Present value of lease liabilities $ 53,005
Prior to adoption of ASC 842, future minimum lease payments as of December 31, 2021, as disclosed in our 2021 Annual Report, were:

(in thousands) Amount
2022 $ 3,977
2023 7,053
2024 7,325
2025 7,513
2026 7,739
Thereafter 26,448
Total minimum payments $ 60,055

Total rent expense was $1.4 million and $2.7 million during the three and six months ended June 30, 2021, respectively.

Note 6. Goodwill and Intangible Assets

Goodwill

There were no changes to the carrying amount of goodwill during the three and six months ended June 30, 2022 and 2021. No goodwill impairment was recorded during the three

and six months ended June 30, 2022 and 2021.
Intangible Assets, Net
The following table summarizes intangible assets:

June 30, 2022

December 31, 2021

Accumulated

(in thousands) Gross carrying amount Amortization Net carrying amount

Gross carrying amount Accumulated Amortization Net carrying amount

Definite-lived intangible asset $ 911 $ (582) $ 329 % 911 $ (430)$ 481
Indefinite-lived intangible asset 904 — 904 904 — 904
Intangible assets, net $ 1,815 $ (582) $ 1233 §$ 1,815 $§ (430) $ 1,385

Amortization expense was $76 thousand and $152 thousand during the three and six months ended June 30, 2022 and 2021, respectively. Amortization expense was included in

research and development in the Condensed Consolidated Statements of Operations.
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The indefinite-lived intangible asset represents the Recursion domain name that the Company purchased. No indefinite-lived intangible asset impairment charges were recorded
during the three and six months ended June 30, 2022 and 2021.

Note 7. Commitments and Contingencies

Contract Obligations

In the normal course of business, the Company enters into contracts with clinical research organizations, drug manufacturers and other vendors for preclinical and clinical research
studies, research and development supplies and other services and products for operating purposes. These contracts generally provide for termination on notice and are
cancellable contracts.

Indemnification

The Company has agreed to indemnify its officers and directors for certain events or occurrences, while the officer or director is or was serving at the Company’s request in such
capacity. The Company purchases directors and officers liability insurance coverage that provides for reimbursement to the Company for covered obligations. This is intended to
limit the Company’s exposure and enable it to recover a portion of any amounts it pays under its indemnification obligations. The Company had no liabilities recorded for these
agreements as of June 30, 2022 and December 31, 2021, as no amounts are probable or estimable.

Employee Agreements

The Company has signed employment agreements with certain key employees pursuant to which, if their employment is terminated following a change of control of the Company,
the employees are entitled to receive certain benefits, including accelerated vesting of equity incentives.

Legal Matters

The Company is not currently a party to any material litigation or other material legal proceedings. The Company may, from time to time, be involved in various legal proceedings
arising in the normal course of business. An unfavorable resolution of any such matter could materially affect the Company’s future financial position, results of operations or cash
flows.

Note 8. Common Stock

Each share of Class A common stock entitles the holder to one vote per share and each share of Class B common stock entitles the holder to 10 votes per share on all matters
submitted to a vote of the Company’s stockholders. Common stockholders are entitled to receive dividends, as may be declared by the Company’s board of directors. As of

June 30, 2022 and December 31, 2021, no dividends had been declared.

Initial Public Offering

On April 20, 2021, the Company closed its IPO and issued 27,878,787 shares of its Class A common stock at a price of $18.00 per share for net proceeds of $462.4 million, after
deducting underwriting discounts and commissions of $35.1 million and other offering costs of $4.3 million. In connection with the IPO, all shares of convertible preferred stock
converted into 115,598,018 shares of Class A common stock.

Stock Split

In April 2021, the Board of Directors approved a 1.5-for-1 forward stock split of the Company’s common and convertible preferred stock. Each shareholder of record on April 9, 2021
received 1.5 shares for each then-held share. The split proportionally increased the authorized shares and did not change the par values of the Company’s stock. The split affected

all stockholders uniformly and did not affect any stockholder's ownership percentage of the Company's shares of common stock. All shares and per share amounts presented within
these Condensed Consolidated Financial Statements were adjusted to reflect the forward stock split for all periods presented.
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Class A and B Common Shares Authorization

In April 2021, the Company’s Board of Directors authorized two classes of common stock, Class A and Class B. The rights of the holders of Class A and B common stock are
identical, except with respect to voting and conversion. Each share of Class A common stock is entitled to one vote per share. Each share of Class B common stock is entitled to 10
votes per share and is convertible at any time into one share of Class A common stock.

All Class B common stock is held by Christopher Gibson, Ph.D., the Company’s Chief Executive Officer (CEO), or his affiliates. As of June 30, 2022, Dr. Gibson and his affiliates
held outstanding shares of Class B common stock representing approximately 33% of the voting power of the Company’s outstanding shares. This voting power may increase over
time as Dr. Gibson vests in and exercises equity awards outstanding. If all the exchangeable equity awards held by Dr. Gibson had been fully vested, exercised and exchanged for
shares of Class B common stock as of June 30, 2022, Dr. Gibson and his affiliates would hold approximately 36% of the voting power of the Company’s outstanding shares. As a
result, Dr. Gibson will be able to significantly influence any action requiring the approval of Recursion stockholders, including the election of the board of directors; the adoption of
amendments to the Company’s certificate of incorporation and bylaws; and the approval of any merger, consolidation, sale of all or substantially all of the Company’s assets, or
other major corporate transaction.

Note 9. Collaborative Development Contracts
Roche and Genentech

Description

In December 2021, Recursion entered into a collaboration and license agreement with Roche and Genentech (collectively referred to as Roche). Recursion is constructing, using
the Company’s imaging technology and proprietary machine-learning algorithms, unique maps of the inferred relationships amongst perturbation phenotypes in a given cellular
context with the goal to discover and develop therapeutic small molecule programs in a gastrointestinal cancer indication and in key areas of neuroscience. Roche and Recursion
will collaborate to select certain novel inferences with respect to small molecules or targets generated from the Phenomaps for further validation and optimization as collaboration
programs. Roche and Recursion may also combine sequencing datasets from Roche with Recursion’s Phenomaps and collaborate to generate new algorithms to produce multi-
modal maps from which additional collaboration programs may be initiated. For every collaboration program that successfully identifies potential therapeutic small molecules or
validates a target, Roche will have an option to obtain an exclusive license to develop and commercialize such potential therapeutic small molecules or to exploit such target in the
applicable exclusive field.

Pricing

In January 2022, Recursion received a $150.0 million non-refundable upfront payment from the Company’s collaboration with Roche. Recursion is eligible for additional milestone
payments based on performance progress of the collaboration. Each of the Phenomaps requested by Roche and created by Recursion may be subject to either an initiation fee,
acceptance fee or both. Such fees could exceed $250.0 million for 16 accepted Phenomaps. In addition, for a period of time after Roche’s acceptance of certain Phenomaps, Roche
will have the option to obtain, subject to payment of an exercise fee, rights to use outside the collaboration the raw images generated in the course of creating those Phenomaps. If
Roche exercises its external use option for all 12 eligible Phenomaps, Roche’s associated exercise fee payments to Recursion could exceed $250.0 million. Under the collaboration,
Roche may initiate up to 40 programs, each of which, if successfully developed and commercialized, could yield more than $300.0 million in development, commercialization and
net revenue milestones for Recursion, as well as tiered royalties on net revenue.

Accounting

This agreement represents a transaction with a customer and therefore will be accounted for in accordance with ASC 606. Recursion has determined that it has three performance
obligations, one related to gastrointestinal cancer and two in neuroscience. These performance obligations are for performing research and development services for Roche to
identify targets and medicines. The performance obligations also include potential licenses related to the intellectual property. The Company concluded that licenses within the
contract are not distinct from the research and development services as they are interrelated due to the fact that the research and development services significantly impact the
potential licenses. Any additional services are considered customer options and will be considered as separate contracts for accounting purposes.
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The Company has determined the transaction price to be $150.0 million, comprised of the upfront payment. Recursion will fully constrain the amounts of variable consideration to be
received from potential milestones considering the stage of development and the risks associated with the remaining development required to achieve each milestone. Recursion
will re-evaluate the transaction price each reporting period.

The transaction price was allocated to the performance obligations based on the estimated relative stand-alone selling price of each performance obligation as determined using an
expected cost plus margin approach. The Company recognizes revenue over time based on costs incurred relative to total expected costs to perform the research and development
services. Recursion determined that this method provides a faithful depiction of the transfer of control to the customer. This method of recognizing revenue requires the Company to
make estimates of total costs to provide the services required under the performance obligations. Significant inputs used to determine the total costs included the length of time
required, service hours performed by Company employees and materials costs. A significant change in these estimates could have a material effect on the timing and amount of
revenue recognized in future periods. Recursion has estimated the completion of the performance obligations by 2025.

Bayer AG

Description

In August 2020, the Company entered into a Research Collaboration and Option Agreement (the Bayer Agreement) with Bayer AG (Bayer) for a five-year term pursuant to which
the Company and Bayer may initiate approximately 10 research projects related to fibrosis across multiple organ systems, including the lung, liver and heart. Under the agreement,
the Company contributed compounds from its proprietary library and Bayer contributed compounds from its proprietary library and will contribute scientific expertise throughout the
collaboration. Under each research project, the Company will work with Bayer to identify potential candidates for development. Under the agreement, Bayer has the first option for
licenses to potential candidates.

Pricing

In October 2020, the Company received a $30.0 million non-refundable upfront payment. Each such license could potentially result in option exercise fees and development and
commercial milestone payments payable to the Company, with an aggregate value of up to approximately $100.0 million (for an option on a lead series) or up to approximately
$120.0 million (for an option on a development candidate), as well as tiered royalties for each such license, ranging from low- to mid-single digit percentages of sales, depending on
commercial success.

Accounting

The Company determined that it has one performance obligation under the agreement, which is to perform research and development services for Bayer. Recursion determined the
transaction price to be $30.0 million, comprised of the upfront payment. The Company allocated the amount to the single performance obligation. The Company is recognizing
revenue over time by measuring progress towards completion of the performance obligation. This method of recognizing revenue requires the Company to make estimates of the
total time to provide the services required under the performance obligation. A significant change in these estimates could have a material effect on the timing and amount of
revenue recognized in future periods. For the six months ended June 30, 2021, cost of revenue for this agreement was insignificant and was included within “Research and
development” in the Condensed Consolidated Statement of Operations. Recursion has estimated the completion of the performance obligation by 2023.

Additional Revenue Disclosures

Recursion recognized $7.7 million and $13.0 million of operating revenue during the three and six months ended June 30, 2022, respectively, of which $2.5 million and $5.0 million
were included in the unearned revenue balance as of December 31, 2021. All revenue recognized during the three and six months ended June 30, 2021 was included in the
unearned revenue balance as of December 31, 2020. Revenue recognized was from upfront payments received at the inception of the related contracts, which decreased the initial
unearned revenue recognized. Unearned revenue of $150.0 million was recorded on the Condensed Consolidated Balance Sheet during the six months ended June 30, 2022
related to the upfront payment from the Roche collaboration. As of June 30, 2022, the Company had $8.6 million of costs incurred to fulfill a contract on its Condensed Consolidated
Balance Sheet within “Other current assets.”
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Unearned revenue was classified as short-term and long-term on the Condensed Consolidated Balance Sheets based on the Company’s estimate of revenue that will be recognized
during the next twelve months.

Note 10. Stock-Based Compensation

In April 2021, the Board of Directors and the stockholders of the Company adopted the 2021 Equity Incentive Plan (the 2021 Plan). Under the 2021 Plan, 16,186,000 shares of
Class A common stock were reserved. Additionally, shares were reserved for all outstanding awards under the previous 2016 Plan. The Company may grant stock options,
restricted stock units (RSUs), stock appreciation rights, restricted stock awards and other forms of stock-based compensation.

As of June 30, 2022, 15,248,831 shares of Class A common stock were available for grant.

The following table presents the classification of stock-based compensation expense for stock options and RSUs for employees and non-employees within the Condensed
Consolidated Statements of Operations:

Three months ended June 30, Six months ended June 30,
(in thousands) 2022 2021 2022 2021
Cost of revenue $ 480 $ — % 828 $ —
Research and development 2,095 1,067 3,729 1,696
General and administrative 2,926 3,910 6,288 4,980
Total $ 5,501 $ 4,977 $ 10,845 $ 6,676

Stock Options

Stock options generally vest over four years and expire no later than 10 years from the date of grant. Stock option activity during the six months ended June 30, 2022 was as
follows:

Weighted-average exercise Weighted-average

(in thousands except share data) Shares Price remaining contractual life (in years)  Aggregate intrinsic value
Outstanding as of December 31, 2021 19,191,714 $ 3.78 8.1% 260,867
Granted 2,472,454 1.1

Cancelled (1,184,013) 4.90

Exercised (2,182,632) 1.68 14,284
Outstanding as of June 30, 2022 18,297,523 $ 4.95 7.9% 84,549
Exercisable as of June 30, 2022 8,429,966 $ 3.03 7.2% 48,583

The fair value of options granted to employees is calculated on the grant date using the Black-Scholes option valuation model. The weighted-average grant-date fair values of stock
options granted during the six months ended June 30, 2022 and 2021 were $6.57 and $5.96, respectively.

The following weighted-average assumptions were used to calculate the grant-date fair value of stock options:

Six months ended June 30,

2022 2021
Expected term (in years) 6.2 6.2
Expected volatility 63 % 66 %
Expected dividend yield — —
Risk-free interest rate 1.9 % 1.0 %

As of June 30, 2022, $37.8 million of unrecognized compensation cost related to stock options is expected to be recognized as expense over approximately the next three years.
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RSUs

In April 2021, Recursion redesigned certain aspects of its long-term incentive program. As a result, equity awards granted to employees since the redesign generally consist of a
combination of stock options and RSUs. RSUs awarded to employees pursuant to the 2021 Plan generally vest over four years. The weighted-average grant-date fair value of
RSUs generally is determined based on the number of units granted and the quoted price of Recursion’s common stock on the date of grant.

The following table summarizes Recursion’s RSU activity during the six months ended June 30, 2022:

Weighted-average grant date fair

Stock units value
Outstanding as of December 31, 2021 478,136 $ 23.40
Granted 6,802,572 7.18
Vested (90,529) 8.96
Forfeited (162,063) 10.57
Outstanding as of June 30, 2022 7,028,116 $ 8.10

The fair market value of RSUs vested was $683 thousand during the six months ended June 30, 2022. As of June 30, 2022, $52.8 million of unrecognized compensation cost
related to RSUs is expected to be recognized as expense over approximately the next four years.

Warrants

In December 2016, the Company issued fully vested warrants to purchase 84,486 shares of Series A Preferred Stock (First Series A warrant) at a purchase price of $0.71 per
share. In May 2017, the Company drew on additional borrowing capacity, which required the Company to issue additional fully vested warrants to purchase for 28,161 shares of
Series A Preferred Stock at a purchase price of $0.71 per share (Second Series A warrant and together with the First Series A warrant, the Series A warrants). These Series A
warrants were exercised in April 2021.

In July 2018, the Company drew on additional borrowing capacity pursuant to an amended agreement. This required the Company to issue fully vested warrants to purchase 25,762
shares of Series B Preferred Stock (Series B warrants) at a purchase price of $2.79 per share. These Series B warrants were exercised in April 2021.

The FASB has issued accounting guidance on the classification of freestanding warrants and other similar instruments for shares that are redeemable (either puttable or mandatorily
redeemable). The guidance requires liability classification for certain warrants that are exercisable into convertible preferred stock. The initial fair values of the Series A and B
warrants were recorded as debt issuance costs, which resulted in a reduction in the carrying value of the debt and subsequent accretion. The Company remeasured the Series A
and B warrants on each Condensed Consolidated Balance Sheet date. The change in valuation was recorded in the Condensed Consolidated Statements of Operations in “Other
income (loss), net.” The liability was recorded to equity upon the exercise of the Series A and B warrants.

The following is a summary of the changes in the Company’s Series A and B warrant liability balance during the six months ended June 30, 2021:

(in thousands)

Balance as of December 31, 2020 $ 125
Increase in fair value of warrants 2,215
Recorded in equity upon exercise (2,340)
Balance as of June 30, 2021 $ —
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Note 11. Income Taxes

The Company did not record any income tax expense during the three and six months ended June 30, 2022 and 2021. The Company has historically incurred operating losses and
maintains a full valuation allowance against its net deferred tax assets. Foreign taxes were insignificant during the three and six months ended June 30, 2022 and 2021.

NOLs and tax credit carryforwards are subject to review and possible adjustment by the Internal Revenue Service (“IRS”) and may become subject to annual limitation due to
ownership changes that have occurred previously or that could occur in the future under Section 382 of the Internal Revenue Code, as amended and similar state provisions. These
ownership changes may limit the amount of carryforwards that can be utilized annually to offset future taxable income. In general, an ownership change, as defined by Section 382,
results from transactions increasing the ownership of certain shareholders or public groups in the stock of a corporation by more than 50% over a three-year period. The Company
has not conducted a study to assess whether a change of control has occurred or whether there have been multiple changes of control since inception due to the significant
complexity and cost associated with such a study. If the Company has experienced a change of control, as defined by Section 382, at any time since inception, utilization of the net
operating loss carryforwards or research and development tax credit carryforwards would be subject to an annual limitation under Section 382, which is determined by first
multiplying the value of the Company’s stock at the time of the ownership change by the applicable long-term tax-exempt rate and then could be subject to additional adjustments,
as required. Any limitation may result in the expiration of a portion of the net operating loss carryforwards or research and development tax credit carryforwards before utilization.
Further, until a study is completed and any limitation is known, no amounts are being presented as an uncertain tax position.

The Company files income tax returns in the United States, Canada, Utah, California and Massachusetts. The Company is not currently under examination in any of these
jurisdictions. The Company is subject to income tax examinations on all federal returns since the 2018 tax return.

Note 12. Net Loss Per Share

For the three and six months ended June 30, 2022 and 2021, Recursion calculated net loss per share of Class A and Class B common stock using the two-class method. Basic net
loss per share is computed using the weighted-average number of shares outstanding during the period. Diluted net loss per share is computed using the weighted-average number
of shares and the effect of potentially dilutive securities outstanding during the period. Potentially dilutive securities consist of stock options and other contingently issuable shares.
For periods presented in which the Company reports a net loss, all potentially dilutive shares are anti-dilutive and as such are excluded from the calculation. For the three and six
months ended June 30, 2022 and 2021, the Company reported a net loss and therefore basic and diluted loss per share are the same.

The rights, including the liquidation and dividend rights, of the holders of the Company’s Class A and Class B common stock are identical, except with respect to voting. As a result,
the undistributed earnings for each period are allocated based on the contractual participation rights of the Class A and Class B common shares as if the earnings for the period had
been distributed. As the liquidation and dividend rights are identical, the undistributed earnings are allocated on a proportionate basis and the resulting amount per share for Class A
and Class B common stock was the same during the three and six months ended June 30, 2022 and 2021.
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The following tables set forth the computation of basic and diluted net loss per share of Class A and Class B common stock during the three and six months ended June 30, 2022:

Three months ended
June 30, 2022

Six months ended
June 30, 2022

(in thousands, except share amount) Class A Class B Class A Class B
Numerator:

Allocation of undistributed earnings $ (62,479) $ (115,476) $ (6,063)
Denominator:

Weighted average common shares outstanding 164,116,317 8,096,073 162,901,989 8,553,606
Net loss per share, basic and diluted $ (0.38) $ 0.71)$ (0.71)

The following table sets forth the computation of basic and diluted net loss per share of Class A and Class B during the three and six months ended June 30, 2021:

Three months ended
June 30, 2021

Six months ended
June 30, 2021

(in thousands, except share amounts) Class A Class B Class A Class B
Numerator:

Allocation of undistributed earnings $ (40,432) $ (65,457) $ (8,661)
Denominator:

Weighted average common shares outstanding 128,892,763 9,467,883 71,554,357 9,467,883
Net loss per share, basic and diluted $ (0.31)$ 0.91)$ (0.91)

The Company excluded the following potential common shares from the computation of diluted net loss per share for the periods indicated because including them would have had

an anti-dilutive effect:

Three months ended June 30,

Six months ended June 30,

2022 2021 2022 2021
Convertible preferred stock — 25,406,158 — 70,001,023
Stock based compensation 8,229,000 17,129,237 10,481,602 15,445,067
Warrants — 178,208 — 193,773
Total 8,229,000 42,713,603 10,481,602 85,639,863

Note 13. Fair Value Measurements

The fair value hierarchy consists of the following three levels:

* Level 1 — Valuations based on unadjusted quoted prices in active markets for identical assets that the company has the ability to access;
* Level 2 — Valuations based on quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not active and

model-based valuations in which all significant inputs are observable in the market; and

* Level 3 — Valuations using significant inputs that are unobservable in the market and include the use of judgment by the company's management about the assumptions

market participants would use in pricing the asset or liability.

The Company is required to maintain a cash balance in a collateralized account to secure the Company’s credit cards. Additionally, the Company holds restricted cash related to an
outstanding letter of credit issued by J.P. Morgan, which was obtained to secure certain Company obligations relating to tenant improvements.
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The following tables summarize the Company’s assets and liabilities that are measured at fair value on a recurring basis:

Basis of fair value measurement

(in thousands) June 30, 2022 Level 1 Level 2 Level 3
Assets
Cash equivalents:

Money market funds 338,582 $ —$ 338,582 $ —
Restricted cash 10,235 10,235 — —
Investments:

U.S. government debt 19,703 — 19,703 —

Corporate bonds 35,426 — 35,426 —

Certificates of deposit 6,432 — 6,432 —
Total assets 410,378 $ 10,235 $ 400,143 $ —

Basis of fair value measurement

(in thousands) December 31, 2021 Level 1 Level 2 Level 3
Assets
Cash equivalents:
Money market funds 155,731 $ — 93 155,731 $ —
Commercial paper 12,000 — 12,000 —
Corporate bonds 200 — 200 —
Restricted cash 10,233 10,233 — —
Investments:
U.S. government debt 19,927 — 19,927 —
Corporate bonds 61,177 — 61,177 —
Certificates of deposit 21,440 — 21,440 —
Commercial paper 128,902 — 128,902 —
Total assets 409,610 $ 10,233 $ 399,377 $ —

In addition to the financial instruments that are recognized at fair value on the Condensed Consolidated Balance Sheet, the Company has certain financial instruments that are
recognized at amortized cost or some basis other than fair value. The carrying amount of these instruments are considered to be representative of their approximate fair values.

The following tables summarize the Company’s financial instruments that are not measured at fair value:

Fair values
(in thousands) December 31, 2021 June 30, 2022 December 31, 2021
Liabilities
Current portion of notes payable 90 93 $ 90
Notes payable, net of current portion 633 586 633
Total liabilities 723 679 $ 723

20



Table of Contents

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following is a discussion and analysis of the financial condition of Recursion Pharmaceuticals, Inc. (Recursion, the Company, we, us or our) and the results of operations. This
commentary should be read in conjunction with the unaudited Condensed Consolidated Financial Statements and accompanying notes appearing in Item 1, “Financial Statements”
and the Company’s audited consolidated financial statements and accompanying notes and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" included in the Annual Report on Form 10-K. This discussion, particularly information with respect to our future results of operations or financial condition, business
strategy and plans and objectives of management for future operations, includes forward-looking statements that involve risks and uncertainties as described under the heading
"Note About Forward-Looking Statements" in this Quarterly Report on Form 10-Q. You should review the disclosure under the heading "Risk Factors" in the Annual Report on Form
10-K for a discussion of important factors that could cause our actual results to differ materially from those anticipated in these forward-looking statements.

Overview

We are a clinical-stage biotechnology company industrializing drug discovery by decoding biology. Central to our mission is the Recursion Operating System (OS), a platform built
across diverse technologies that enables us to map and navigate trillions of biological and chemical relationships within one of the world’s largest proprietary biological and chemical
datasets, the Recursion Data Universe. Scaled ‘wet-lab’ biology and chemistry tools are organized into an iterative loop with ‘dry-lab’ computational tools to rapidly translate map-
based hypotheses into validated insights and novel chemistry, unconstrained by published literature or human bias. Our focus on novel technologies spanning target discovery
through translation, as well as our ability to rapidly iterate between wet lab and dry lab in-house and at scale, differentiates us from other companies in our space. Further, our
balanced team of life scientists and computational and technical experts creates an environment where empirical data, statistical rigor and creative thinking are brought to bear on
our decisions. To date, we have leveraged our Recursion OS to enable three value drivers: i) an expansive pipeline of internally-developed programs, including several clinical-stage
assets, focused on genetically-driven rare diseases and oncology with significant unmet need and market opportunities, in some cases expected to be in excess of $1.0 billion in
annual sales; ii) strategic partnerships with leading biopharma companies to map and navigate intractable areas of biology, including fibrosis with Bayer and neuroscience with
Roche and Genentech, to identify novel targets and translate potential new medicines to resource-heavy clinical development overseen by our partners; and iii) Induction Labs, a
growth engine created to explore new extensions of the Recursion OS both within and beyond therapeutics. We are a biotechnology company scaling more like a technology
company.

Navigating
(dry-lab)

I

Recursion OS

INPUTS VALUE DRIVERS

Biology Products

Chemistry Partnerships
(wet-lab)

Clinical Induction Labs

Recursion finished the second quarter of 2022 with a portfolio of clinical stage, preclinical and discovery programs and continued scaling the total number of phenomic experiments
to over 146 million, the size of its proprietary data universe to over 16 petabytes and the number of biological and chemical relationships to 2.4 trillion. Data have been generated on
the Recursion OS across 44 human cell types, an in-house chemical library of approximately 1.3 million compounds and an in silico library of 12 billion small molecules, by a
growing team of over 450 Recursionauts that is balanced between life scientists and computational and technical experts.
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Summary of Business Highlights
Internal Pipeline

* Cerebral cavernous malformation (CCM) (REC-994): In March 2022, we announced the initiation of our Phase 2 SYCAMORE clinical trial, which is a double-blind,
placebo-controlled safety, tolerability and exploratory efficacy study of this drug candidate in 60 participants with CCM. At this time, we continue to actively enroll
participants.

* Neurofibromatosis type 2 (NF2) (REC-2282): In June 2022 at the Children’s Tumor Foundation NF Conference, we announced the initiation of our Phase 2/3 POPLAR
clinical trial, which is a parallel group, two stage, randomized, multicenter study of this drug candidate in approximately 90 participants with progressive NF2-mutated
meningiomas. At this time, we continue to actively enroll participants.

* Familial adenomatous polyposis (FAP) (REC-4881): We are on track to initiate a Phase 2, randomized, double-blind, placebo-controlled study to evaluate safety,
pharmacokinetics and exploratory efficacy of this drug candidate in FAP in the third quarter of 2022. Recently, the U.S. Food and Drug Administration (FDA) granted
Recursion Fast Track designation and the European Commission granted Recursion Orphan Drug Designation for REC-4881 for the potential treatment of FAP.

* Clostridium difficile colitis (REC-3964): We made progress in IND-enabling studies for REC-3964 and are on track to initiate a Phase 1 study in the second half of 2022.

* Oncology pipeline: We continue to focus our pipeline on oncology and oncology-like programs while advancing numerous programs discovered using our next generation
mapping and navigating technology, including programs focused on novel targets and polypharmacology.

Transformational Collaborations

We continue to advance efforts to discover new potential therapeutics with our strategic partners in the areas of fibrotic disease (Bayer) as well as neuroscience and a single
indication in gastrointestinal oncology (Roche and Genentech).
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Recursion OS

¢ ChemOS: We are preparing to install our automated and scalable drug metabolism and pharmacokinetics (DMPK) platform, which will allow for the processing and
evaluation of compounds for protein plasma binding, microsomal stability and cell permeability. Such continuous chemical data generation will help enable us to build
machine learning approaches that predict properties for our and our partners’ growing libraries of chemical compounds. Furthermore, we are implementing a unified
workflow for medicinal and computational chemists to seamlessly access assay data, design molecules and perform predictive analyses to support our internal and
partnership programs.

* Machine Learning: We continue to improve the ease, scale and biological relevance of our machine learning models and added new benchmarking flows to evaluate how
well our models recapitulate known biological relationships associated with protein complexes and pathways. We improved our machine learning models to achieve state-
of-the-art results in 9 of 22 absorption, distribution, metabolism, excretion and toxicity (ADMET) benchmark tasks from Therapeutic Data Commons, and we are leveraging
them for our oncology programs.

* Transcriptomics: We continued building out our scaled transcriptomics platform, with infrastructure, automation and operational processes that will enable the robust
validation of inferences from our maps of biology and chemistry. We have now been able to carry out and analyze up to 13 thousand near-whole exomes per week, creating
another growing relatable dataset that we can integrate in our Recursion OS for continued improvement of our inferences across compounds and biology at scale.

¢ Compounding Cycles of Discovery: The visualization below frames how additional datasets and capabilities compound cycles of discovery to potentially translate novel
insights into clinical candidates. In this technology stack graphic, bold text signifies capabilities that have been built to some meaningful scale already, italic text signifies
capabilities that are in the process of being built and standard text signifies capabilities that Recursion intends to incorporate in the future.
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Financing and Operations

We were incorporated in November 2013. On April 20, 2021, we closed our Initial Public Offering (IPO) and issued 27,878,787 shares of Class A common stock at a price of $18.00
per share, raising gross and net proceeds of $501.8 million and $462.4 million, respectively. Prior to our IPO, we had raised approximately $448.9 million in equity financing from
investors in addition to $30.0 million in an upfront payment from our collaboration with Bayer AG (Bayer). In December 2021, we announced a collaboration with Roche and
received an upfront payment of $150.0 million in January 2022. See Note 9, “Collaborative Development Contracts” to the Condensed Consolidated Financial Statements for
additional information.

We use the capital we have raised to fund operations and investing activities across platform research operations, drug discovery, clinical development, digital and other
infrastructure, creation of our portfolio of intellectual property and administrative support. We do not have any products approved for commercial sale and have not generated any
revenues from product sales. We had unrestricted cash, cash equivalents and investments of $515.4 million as
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of June 30, 2022. Based on our current operating plan, we believe that our cash, cash equivalents and investments will be sufficient to fund our operations for at least the next
twelve months.

Since inception, we have incurred significant operating losses. Our net losses were $65.6 million and $121.5 million during the three and six months ended June 30, 2022,
respectively. Our net losses were $43.4 million and $74.1 million during the three and six months ended June 30, 2021, respectively. As of June 30, 2022, our accumulated deficit
was $521.6 million. We anticipate that our expenses and operating losses will increase substantially over the foreseeable future. The expected increase in expenses will be driven in
large part by our ongoing activities, if and as we: continue to advance our platform; continue preclinical development of our current and future product candidates and initiate
additional preclinical studies; commence clinical studies of our current and future product candidates; establish our manufacturing capability, including developing our contract
development and manufacturing relationships and building our internal manufacturing facilities; acquire and license technologies aligned with our platform; seek regulatory approval
of our current and future product candidates; expand our operational, financial and management systems and increase personnel, including personnel to support our preclinical and
clinical development, manufacturing and commercialization efforts; continue to develop, grow, perfect and defend our intellectual property portfolio; and incur additional legal,
accounting, or other expenses in operating our business, including the additional costs associated with operating as a public company.

We anticipate that we will need to raise additional financing in the future to fund our operations, including the commercialization of any approved product candidates. Until such time,
if ever, as we can generate significant product revenue, we expect to finance our operations with our existing cash and cash equivalents, any future equity or debt financings and
upfront, milestone and royalty payments, if any, received under current or future license or collaboration agreements. We may not be able to raise additional capital on terms
acceptable to us or at all. If we are unable to raise additional capital when desired, our business, results of operations and financial condition may be adversely affected.
Components of Operating Results

Revenue

To date, our business has generated revenue from two sources: (i) operating revenue and (ii) grant revenue.

Operating Revenue—Operating revenue is generated through research and development agreements derived from strategic alliances. We are entitled to receive variable
consideration as certain milestones are achieved. The timing of revenue recognition is not directly correlated to the timing of cash receipts.

Grant Revenue—We recognize grant revenue in the period in which the revenue is earned in accordance with the associated grant agreement, which is the period in which
corresponding reimbursable expenses under the grant agreement are incurred.

Cost of Revenue

Cost of revenue consists of the Company’s costs to provide services for drug discovery required under performance obligations with partnership customers. These primarily include
materials costs, service hours performed by our employees and depreciation of property and equipment.

Research and Development

Research and development expenses account for a significant portion of our operating expenses. We recognize research and development expenses as they are incurred.
Research and development expenses consist of costs incurred in performing activities including:

costs to develop and operate our platform;

costs of discovery efforts which may lead to development candidates, including research materials and external research;

costs for clinical development of our investigational products;

costs for materials and supplies associated with the manufacture of active pharmaceutical ingredients, investigational products for preclinical testing and clinical trials;
personnel-related expenses, including salaries, benefits, bonuses and stock-based compensation for employees engaged in research and development functions;
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- costs associated with operating our digital infrastructure; and
- other direct and allocated expenses incurred as a result of research and development activities, including those for facilities, depreciation, amortization and insurance.

We monitor research and development expenses directly associated with our clinical assets at the program level to some degree, however, indirect costs associated with clinical
development and the balance of our research and development expenses are not tracked at the program or candidate level.

We recognize expenses associated with third-party contracted services as they are incurred. Upon termination of contracts with third parties, our financial obligations are generally
limited to costs incurred or committed to date. Any advance payments for goods or services to be used or rendered in future research and product development activities pursuant
to a contractual arrangement are classified as prepaid expenses until such goods or services are rendered.

General and Administrative

We expense general and administrative costs as incurred. General and administrative expenses consist primarily of salaries; employee benefits; stock-based compensation; and

outsourced labor for personnel in executive, finance, human resources, legal and other corporate administrative functions. General and administrative expenses also include legal
fees for corporate and patent matters; professional fees for accounting, auditing, tax and administrative consulting services, insurance costs, facilities and depreciation expenses.

We expect that our general and administrative expenses will increase in the future to support personnel in research and development and to support our operations as we increase
our research and development activities and activities related to the potential commercialization of our drug candidates.

Other Income (loss), net

Other income (loss), net consists of interest earned primarily from investments, interest expense incurred under our loan agreements and gains and losses from investments.

Results of Operations

The following table summarizes our results of operations:

Three months ended June 30, Change Six months ended June 30, Change

(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Revenue

Operating revenue $ 7,653 $ 2,500 $ 5,153 >100% $ 12,952 $ 5,000 $ 7,952 >100%

Grant revenue 21 49 (28) (57.0)% 55 111 (56) (50.2)%
Total revenue 7,674 2,549 5,125 >100% 13,007 5111 7,896 >100%
Operating costs and expenses

Cost of revenue 14,227 — 14,227 n/m 22,026 — 22,026 n/m

Research and development 38,439 29,624 8,815 29.8 % 70,880 53,733 17,146 31.9 %

General and administrative 21,199 13,854 7,345 53.0 % 42,273 22,791 19,482 85.5 %
Total operating costs and expenses 73,865 43,478 30,387 69.9 % 135,179 76,524 58,654 76.6 %
Loss from operations (66,191) (40,929) (25,262) (61.7)% (122,172) (71,413) (50,758) (71.1)%

Other income (loss), net 631 (2,472) 3,104 74.6 % 633 (2,705) 3,338 76.6 %
Net loss $ (65,560) $ (43,401) $ (22,158) 511% $ (121,539) $ (74,118) $ (47,420) 64.0 %

n/m = Not meaningful
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Summary

Our financial performance during the three and six months ended June 30, 2022 compared to the prior periods included; (i) a decrease in platform research and development costs
due to a reallocation of spending to cost of revenue for our strategic partnerships; (ii) an increase in revenue recognized due to our strategic partnership with Roche; and (iii) the
incurrence of cost of revenue due to our strategic partnerships. Additionally, our financial results reflected added funding to support our emerging early- and mid-stage pipeline
assets and continued growth of the Company.

Revenue

The following table summarizes our components of revenue:
Six months ended

Three months ended June 30, Change June 30, Change
(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Revenue
Operating revenue $ 7,653 $ 2,500 $ 5,153 >100% $ 12,952 $ 5,000 $ 7,952 >100%
Grant revenue 21 49 (28) (57.0)% 55 111 (56) (50.2)%
Total revenue $ 7,674 $ 2,549 $ 5,125 >100% $ 13,007 $ 5111 $ 7,896 >100%

For the three and six months ended June 30, 2022, the increase in revenue compared to prior period was due to revenue recognized from our strategic partnership with Roche,
which commenced in January 2022.

Cost of Revenue

The following table summarizes our cost of revenue:

Three months ended June 30, Change Six months ended June 30, Change
(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Total cost of revenue $ 14,227 $ —$ 14,227 nm $ 22,026 $ —$ 22,026 n/m

For the three and six months ended June 30, 2022, the increase in cost of revenue compared to prior period was due to our strategic partnerships. For the three and six months
ended June 30, 2021, cost of revenue was insignificant and was included within “Research and development” in the Condensed Consolidated Statement of Operations.

Research and Development

The following table summarizes our components of research and development expense:

Three months ended June 30, Change Six months ended June 30, Change
(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Research and development expense
Platform $ 10,686 $ 11,338 § (652) B5.7% $ 16,000 $ 21,870 $ (5,870) (26.8)%
Discovery 12,398 8,847 3,551 40.1 % 24,759 16,586 8,173 49.3 %
Clinical 12,551 5,581 6,970 >100% 23,663 8,536 15,127 >100%
Stock based compensation 2,165 1,143 1,022 89.4 % 3,929 1,771 2,158 >100%
Other 639 2,715 (2,076) (76.5)% 2,528 4,970 (2,442) (49.1)%
Total research and development expense $ 38,439 $ 29,624 $ 8,815 298% $ 70,879 $ 53,733 $ 17,146 31.9%

Significant components of research and development expense include the following allocated by development phase: Platform, which refers primarily to expenses related to
screening of product candidates through hit
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identification; Discovery, which refers primarily to expenses related to hit identification through development of candidates; and Clinical, which refers primarily to expenses related to
development of candidates and beyond.

For the three and six months ended June 30, 2022, the increase in research and development expenses compared to prior period was due to an increased number of pre-clinical
assets being validated and increased clinical costs as studies progressed. These increases were partially offset by a decrease in platform costs due to a reallocation of spending to
cost of revenue for our strategic partnerships.

General and Administrative Expense

The following table summarizes our general and administrative expense:

Three months ended June 30, Change Six months ended June 30, Change
(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Total general and administrative expense $ 21,199 $ 13,854 $ 7,345 53.0% $ 42,273 $ 22,791 $ 19,482 85.5 %

For the three and six months ended June 30, 2022, the increase in general and administrative expense compared to prior period was due to the growth in size of the Company’s
operations including increased salaries and wages of $1.8 million and $8.4 million, respectively, a fixed asset write-down during the three and six months ended June 30, 2022 of
$2.8 million, increased rent expense during the three and six months ended June 30, 2022 of $1.0 million and $1.8 million, respectively, and increases in other administrative costs
associated with operating a public company.

Other income (loss), net

The following table summarizes our components of other income (loss), net:

Three months ended June 30, Change Six months ended June 30, Change
(in thousands, except percentages) 2022 2021 $ % 2022 2021 $ %
Interest expense $ (14) $ (2,501) $ 2,488 99.4)% $ (28) $ (2,750) $ 2,721 (99.0)%
Interest income 652 29 622 >100% 739 45 693 >100%
Other (7) — (7) n/m (78) — (78) n/m
Other income (loss), net $ 631 $ (2,472) $ 3,103 (125.5)% $ 633 $ (2,705) $ 3,336 (123.4)%

For the three and six months ended June 30, 2022, the increase in other income (loss), net compared to the prior year was driven by a decrease in interest expense from the 2021
the Midcap loan settlement and an increase in interest income from our investment portfolio. See Note 3, “Supplemental Financial Information” to the Condensed Consolidated
Financial Statements for additional details on the Midcap loan agreement and see Note 4, “Investments” for additional details on the investment portfolio.

Liquidity and Capital Resources
Sources of Liquidity

We have not yet commercialized any products and do not expect to generate revenue from the sales of any product candidates for at least several years. Unrestricted cash, cash
equivalents and investments totaled $515.4 million and $516.6 million as of June 30, 2022 and December 31, 2021, respectively.

We have incurred operating losses and experienced negative operating cash flows and we anticipate that the Company will continue to incur losses for at least the foreseeable
future. Our net loss was $65.6 million and $121.5 million during the three and six months ended June 30, 2022, respectively. Our net loss was $43.4 million and $74.1 million during
the three and six months ended June 30, 2021, respectively. As of June 30, 2022 and December 31, 2021, we had an accumulated deficit of $521.6 million and $400.1 million,
respectively.

We have financed our operations through the private placements of preferred stock and an IPO. As of June 30, 2022, we have received proceeds of $448.9 million from the sale of
preferred stock. We received net proceeds of
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$462.4 million from the IPO. See Note 8, “Common Stock” to the Condensed Consolidated Financial Statements for additional details on the IPO.

In January 2022, we received an upfront payment of $150.0 million from our strategic partnership with Roche. In October 2020, we received a $30.0 million upfront payment from
our strategic partnership with Bayer. See Note 9, “Collaborative Development Contracts” to the Condensed Consolidated Financial Statements for information on these
collaborations.

Cash Flows

The following table is a summary of the Condensed Consolidated Statements of Cash Flows for each of the periods presented below:

Six months ended June 30,

(in thousands) 2022 2021

Cash provided by (used in) operating activities $ 15,765 $ (64,408)
Cash provided by (used in) investing activities 148,244 (25,628)
Cash provided by financing activities 4,752 465,839
Net increase (decrease) in cash and cash equivalents $ 168,761 $ 375,803
Operating Activities

Cash provided by operating activities increased from the six months ended June 30, 2021 as we received an upfront payment of $150.0 million from our strategic partnership with
Roche. Cash inflows were partially offset by cash used for cost of revenue, research and development and general and administrative expenses. Cash used by operating activities
increased from the six months ended June 30, 2020 as a result of higher costs incurred for research and development and general and administrative expenses due to the
Company’s growth.

Investing Activities

Cash provided by investing activities during the six months ended June 30, 2022 was driven by sales and maturities of investments of $169.1 million, partially offset by purchases of
property and equipment of $20.8 million. Cash used by investing activities during the six months ended June 30, 2021 consisted of property and equipment purchases of

$25.6 million, which included $17.9 million for the purchase of a Dell EMC supercomputer.

Financing_Activities

Cash provided by financing activities during the six months ended June 30, 2022 primarily included proceeds from equity incentive plans of $4.8 million. Cash provided by financing
activities during the six months ended June 30, 2021 primarily included $462.4 million of net proceeds from the IPO. Financing cash flows also included $3.0 million of proceeds
from equity incentive plans.

Critical Accounting Estimates and Policies

A summary of the Company’s significant accounting estimates and policies is included in Note 2, “Summary of Significant Accounting Policies” in our 2021 Annual Report. There
were no significant changes in the Company’s application of its critical accounting policies during the six months ended June 30, 2022.

Recently Issued and Adopted Accounting Pronouncements

See Note 2, “Basis of Presentation” in Item 1 of this Quarterly Report on Form 10-Q for information regarding recently issued and adopted accounting pronouncements.

Emerging Growth Company

The Company is an emerging growth company (EGC), as defined by the Jumpstart Our Business Startups Act of 2012 (the JOBS Act). The JOBS Act, among other things, exempts
EGCs from compliance with new or revised financial accounting standards until private companies are required to comply. Recursion has elected to use the extended transition

period for new or revised financial accounting standards during the period in which we remain an EGC. However, the Company may adopt certain new or revised accounting
standards earlier. This could make
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comparisons of the Company’s financial statements with other public companies difficult because of the potential differences in applicable accounting standards.
Recursion may remain an EGC until December 31, 2022.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Interest Rate Risk

As of June 30, 2022, Recursion had an investment portfolio with a fair value of $400.1 million which included cash equivalents and available-for-sale investments. See Note 4,
“Investments” to the Condensed Consolidated Financial Statements for additional details on the portfolio. Recursion’s investment portfolio is subject to interest rate risk and will fall
in value if market interest rates increase. The Company does not believe it is materially exposed to changes in interest rates related to the investments and Recursion does not
currently use interest rate derivative instruments to manage exposure to interest rate changes of the investments. A hypothetical 100 basis point increase in interest rates relative to
interest rates as of June 30, 2022, would have resulted in an insignificant reduction in fair value of the investment portfolio. In addition, a hypothetical 100 basis point decrease in
interest rates as of June 30, 2022 would have an insignificant effect on net loss in the ensuing year.

Inflation Risk

In recent months, inflation has continued to increase significantly in the U.S. and overseas resulting in rising transportation, wages, and other costs. Inflation has increased our
overall costs, including but not limited to our cost of labor and certain goods. Although we do not believe that inflation has materially changed our overall financial position, if our
costs continue to increase, we may not be able to fully offset those increased costs through reduced spending and our failure to do so could harm our business, financial condition,
and results of operations.

Item 4. Controls and Procedures.

The Company has established disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the
Exchange Act) designed to ensure that information required to be disclosed in the reports that the Company files or submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to management, including the principal executive
officer (our Chief Executive Officer) and principal financial officer (our Chief Financial Officer), to allow timely decisions regarding required disclosure. In addition, the design of
disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the benefits of possible
controls and procedures relative to their costs.

Evaluation of Disclosure Controls and Procedures

Our management has evaluated, with the participation of our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure controls and procedures (as
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this report. Management recognizes that any controls and procedures, no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives as management necessarily applies its judgment in
evaluating the cost-benefit relationship of possible controls and procedures. Our disclosure controls and procedures have been designed to provide reasonable assurance of
achieving their objectives. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of June 30, 2022, our disclosure controls and
procedures were effective.

Changes in Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during the quarter
ended June 30, 2022 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings.

The Company may, from time to time, be involved in various legal proceedings arising in the normal course of business. An unfavorable resolution of any such matter could
materially affect the Company’s future financial position, results of operations or cash flows. For more information pertaining to legal proceedings, see Part |, ltem 1, Note 7, which is
incorporated herein by reference.

Item 1A. Risk Factors.

Investing in our common stock involves a high degree of risk. For a detailed discussion of the risks that affect our business. Please refer to the sections titled “Risk Factor Summary”
and “ltem 1A. Risk Factors” in the 2021 Form 10-K.

The risk factors set forth below represent new risk factors or those containing changes to the similarly titled risk factor included in “ltem 1A. Risk Factors” of the 2021 Form 10-K.

We are an “emerging growth company” as defined in the JOBS Act and eligible for exemptions from certain disclosure requirements, which could make our Class A
common stock less attractive to investors.

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the JOBS Act) and will remain an emerging growth company until
December 31, 2022. For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from certain disclosure requirements that are
applicable to other public companies. These exemptions include:

* not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (Section 404);

* not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a
supplement to the auditor’s report providing additional information about the audit and the financial statements;

» providing only two years of audited financial statements in addition to any required unaudited interim financial statements and a correspondingly reduced “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” disclosure;

* reduced disclosure obligations regarding executive compensation; and
» not being required to hold a nonbinding stockholder advisory vote on executive compensation or on approval of any golden parachute payments not previously approved.

Accordingly, our independent registered public accounting firm will not be required to provide an attestation report on the effectiveness of our internal control over financial reporting
so long as we qualify as an emerging growth company, which may increase the risk that material weaknesses or significant deficiencies in our internal control over financial
reporting go undetected. Likewise, we may elect not to provide certain information, including certain financial information and certain information regarding compensation of our
executive officers, that we would otherwise have been required to provide in filings we make with the SEC, which may make it more difficult for investors and securities analysts to
evaluate our company.

The JOBS Act further provides that an emerging growth company can take advantage of an extended transition period for complying with new or revised U.S. generally accepted
accounting standards. This allows an emerging growth company to delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to use the extended transition period for new or revised accounting standards during the period in which we remain an emerging growth company;
however, we may adopt certain new or revised accounting standards early. As a result, changes in rules of U.S. GAAP or their interpretation, the adoption of new guidance, or the
application of existing guidance to changes in our business could significantly affect our financial position and results of operations. If some of our Class A common stockholders
find our common
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stock less attractive because we may rely on these exemptions, there may be a less active trading market for our common stock, and our stock price may be more volatile and may
decline.

Investing in our common stock involves a high degree of risk. For a detailed discussion of the risks that affect our business. Please refer to the sections titled “Risk Factor Summary”
and “Item 1A. Risk Factors” in the 2021 Form 10-K.

We have increased costs and compliance requirements as a result of operating as a public company. Our management has been and will continue to be required to
devote substantial time to compliance initiatives, including those concerning internal control over financial reporting.

As a public company, and particularly after we are no longer an “emerging growth company,” we are required to incur significant legal, accounting, and other expenses that we did
not incur as a private company. The Sarbanes-Oxley Act and rules subsequently implemented by the SEC and the Nasdaq Stock Market impose various requirements on public
companies, including establishment and maintenance of effective disclosure and financial controls and corporate governance practices. Our management and other personnel must
devote substantial time and attention to these compliance initiatives. Moreover, these rules and regulations increase our legal and financial compliance costs and make some
activities more time-consuming and costly. For example, we expect that they may make it more difficult and more expensive for us to obtain director and officer liability insurance.
Our chief financial officer has only been the chief financial officer of a publicly traded company since our initial public offering, and our chief executive officer has only been the chief
executive officer of a publicly traded company since our initial public offering. Neither has been involved in the long-term operations of a public company.

Pursuant to Section 404 of the Sarbanes-Oxley Act, we are required to furnish a report by management on our internal control over financial reporting. This assessment will need to
include disclosure of any material weaknesses in our internal control over financial reporting that are identified by our management. While we remain an emerging growth company,
our independent registered public accounting firm will not be required to attest to the effectiveness of our internal control over financial reporting until our first annual report required
to be filed with the SEC following the date on which we are no longer an emerging growth company, which we expect to occur on December 31, 2022. At that time, if we then have a
material weakness, we would receive an adverse opinion regarding our internal control over financial reporting from our independent registered accounting firm. To achieve
compliance with Section 404 within the prescribed period, we will be engaged in a process to document and evaluate our internal control over financial reporting, which is both
costly and challenging.

Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report our financial condition or results of operations. If we are unable to
conclude that our internal control over financial reporting is effective, or if our independent registered public accounting firm determines we have a material weakness or significant
deficiency in our internal control over financial reporting, we could lose investor confidence in the accuracy and completeness of our financial reports, the market price of shares of
our Class A common stock could decline, and we could be subject to sanctions or investigations by Nasdag, the SEC, or other regulatory authorities. Failure to remedy any material
weakness in our internal control over financial reporting, or to implement or maintain other effective control systems required of public companies, could also restrict our future
access to the capital markets and our ability to remain listed on the Nasdaq Stock Market

As a public company, we are obligated to develop and maintain proper and effective internal controls over financial reporting. Any failure to maintain the adequacy of
these internal controls may adversely affect investor confidence in our company and, as a result, the value of our Class A common stock.

Our chief financial officer has only been the chief financial officer of a publicly traded company since our initial public offering and our chief executive officer has only been the chief
executive officer of a publicly traded company since our initial public offering. Neither has been involved in the long term operations of a public company. Pursuant to Section 404 of
the Sarbanes-Oxley Act, we will be required to furnish a report by our management on our internal control over financial reporting beginning with our second filing of an Annual
Report on Form 10-K with the SEC. This assessment will need to include disclosure of any material weaknesses identified by our management in our internal control over financial
reporting. However, our independent registered public accounting firm will not be required to attest to the effectiveness of our internal control over financial reporting until our first
annual report required to be filed with the SEC following the date we are no longer an emerging growth company, which we expect to be our annual report filed in respect of the year
ending December 31, 2022. At such time as we are
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required to obtain auditor attestation, if we then have a material weakness, we would receive an adverse opinion regarding our internal control over financial reporting from our
independent registered accounting firm.

To achieve compliance with Section 404 of the Sarbanes-Oxley Act within the prescribed period, we will be engaged in a process to document and evaluate our internal control over
financial reporting, which is both costly and challenging. In this regard, we will need to continue to dedicate internal resources, including through hiring additional financial and
accounting personnel, potentially engage outside consultants and adopt a detailed work plan to assess and document the adequacy of internal control over financial reporting,
continue steps to improve control processes as appropriate, validate through testing that controls are functioning as documented, and implement a continuous reporting and
improvement process for internal control over financial reporting. During our evaluation of our internal control, if we identify one or more material weaknesses in our internal control
over financial reporting, we will be unable to assert that our internal control over financial reporting is effective. We cannot assure you that there will not be material weaknesses or
significant deficiencies in our internal control over financial reporting in the future.

Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report our financial condition, or results of operations. If we are unable to
conclude that our internal control over financial reporting is effective, or if our independent registered public accounting firm determines we have a material weakness or significant
deficiency in our internal control over financial reporting, we could lose investor confidence in the accuracy and completeness of our financial reports, the market price of shares of
our Class A common stock could decline, and we could be subject to sanctions or investigations by the Nasdaq Stock Market, the SEC, or other regulatory authorities. Failure to
remedy any material weakness in our internal control over financial reporting, or to implement or maintain other effective control systems required of public companies, could also
restrict our future access to the capital markets.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

(a) Sales of Unregistered Securities

Stock Option Exercises

For the six months ended June 30, 2022, we issued 159,950 shares of our Class A common stock to our employees, directors, advisors and consultants upon the exercise of stock
options under our Key Personnel Incentive Stock Plan for aggregate consideration of approximately $49 thousand. The shares of Class A common stock issued upon the exercise
of stock options were issued pursuant to written compensatory plans or arrangements with our employees, directors, advisors and consultants, in reliance on the exemption
provided by Rule 701 promulgated under the Securities Act of 1933, as amended, or pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended, relative to transactions
by an issuer not involving any public offering, to the extent an exemption from such registration was required. All recipients either received adequate information about our company
or had access, through employment or other relationships, to such information.
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Item 6. Exhibits.

Exhibit Index:
Incorporated by Reference
Filed / Furnished
Exhibit number Description Form File No. Exhibit No. Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporation of Recursion Pharmaceuticals, 8-K 001-40323 3.1 April 21, 2021
Inc.
3.2 Amended and Restated Bylaws of Recursion Pharmaceuticals, Inc. 8-K 001-40323 3.2 April 21, 2021
4.1 Amended and Restated Investors’ Rights Agreement by and among_the Registrant S-1/A 333-254576 4.1 April 15, 2021
and certain of its stockholders, dated September 1, 2020.
10.1 Office Lease by and between Vestar Gateway, LLC and Regjstrant, dated November X
13,2017, as amended.
10.2 Office Lease by and between Berrueta Family, L.P. and Registrant, dated July 27, X
2015, as amended.
10.3 American Institute of Architects Agreement by and between Engage Contracting_Inc. X
and Registrant dated May 4, 2022.
10.4 Office Lease by and between Constantine Enterprises, Inc and Registrant, dated 10-Q 001-40323 10.2 May 10, 2022
May 1, 2022.
311 Certification of Principal Executive Officer Pursuant to Rules 13a-14(a).and 15d- X

31.2 Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) X

under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

32.1* Certification of Principal Executive Officer and Principal Financial Officer Pursuant to X
18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley,
Act of 2002.
101.INS XBRL Instance Document X
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document X
101.DEF XBRL Taxonomy Extension Definition Linkbase Document X
101.LAB XBRL Taxonomy Extension Label Linkbase Document X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document X
104 %:w;/)er Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit X

The certifications furnished in Exhibit 32.1 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended. Such certifications will not be deemed to be incorporated by reference into any filings under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, except to the extent that the Registrant specifically incorporates it by reference.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized on
August 9, 2022.
RECURSION PHARMACEUTICALS, INC.

By: /s/ Christopher Gibson
Christopher Gibson

Chief Executive Officer

(Principal Executive Officer)

By: /s/ Michael Secora
Michael Secora

Chief Financial Officer

(Principal Financial and Accounting Officer)
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OFFICE LEASE

This Office Lease (the "Lease™), dated as of the date set forth in Section 1 of the Summary of Basic Lease
Information (the "Summary"), below, is made by and between VESTAR GATEWAY, LLC, a Delaware limited
liability company ("Landlord"), and RECURSION PHARMACEUTICALS, INC., a Delaware corporation

SUMMARY OF BASIC LEASE INFORMATION

("Tenant").
TERMS OF LEASE
1. Date:
1. Premises
2.1 Building:
22 Premises:
3. Lease Term
(Article 2).

31 Length of Term:

32 Delivery Date:

i3 Lease Commencement Date:

i4 Lease Expiration Date:

4. Base Rent (Article 3):
4.1 Amount Due:
Monthly Installment
of Base Rent Based on
Parti i Fi
Period Five Years

06/01/18 - 0531/19 $209,078.38*
06/01/19 — 05/31/20 $215,350.73*
06/01/20 - 05/31/21 $221,811.25*
06/0L/21 —05/31/22 $228,465.59*
06/01/22 - 05/31/23 §235,319.55*
06/01/23 - 05/31/24 $273,047.88
06/01/24 —05/31/25 $281,239.32
06/01/25 - 05/31/26 $289,676.50
06/01/26 — 05/31/27 $298,366.79
06/01/27 - 05/31/28 $307.317.79

1049651.1 LiSF
A7IIGR-D00TEN 1 -13-1T kil

DESCRIPTION

November 13, 2017

That certain two (2) story office building containing
approximately 99,172 rentable square feet of space,
commonly known as Station 41 at The Gateway, 41
South Rio Grande, Salt Lake City, Utah, and
depicted in Exhibit A to this Lease.

The Premiscs consists of the entire Building,

Approximately ten (10) years commencing as of the
Lease Commencement Date (as defined below).

The date that Landlord delivers the Premises to
Tenant in the condition required under Section 1.3
below. The Delivery Date is anticipated to occur on
December 1, 2017.

The carlier to occur of the issuance of a final
certificate of occupancy for the Premises by the
Building Services Department of Salt Lake City
Corporation, or June 1, 2018,

May 31,2028,
Approximate
Monthly Installment Annual
of Base Rent Based on Rate Per Square
Entire Premises Foot

$235,533.50 $28.50*
$242,599.51 $29.36*
$249,877.49 530.24*
$257,373.82 531.14*
$265,095.03 §32.08*
$273,047.88 §33.04*
§281,239.32 $£34.03
$289,676.50 £35.05
£298,366.79 £36.10
$307310.79 $37.19

Recirsion Pharmacesticals, ke,
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*During the period from June 1, 2018 through May 31, 2023 (the "Reduced Rent Period"), Tenant shall only
be required to pay Base Rent on 88,033 rentable square feet of the Premises (rather than on the entire 99,172
rentable square foet), as shown in the second column of the rental chart above. The "Reduced Rent Amount”
refers to the amount of Base Rent that Tenant is not paying for the entire Premises (i.c., the remaining 11,151
rentable square feet) during the Reduced Rent Period. Landlord shall have the right to purchase the Reduced
Rent from Tenant pursuant to Section 3.2 below, in which case, from and after the date such payment is
received, Base Rent shall be payable by Tenant as shown in the third column of the rental chart above.

If the Lease Commencement Date occurs prior to Junc 1, 2018, then the parties shall exccute an amendment to

this Lease to update the rental chart set forth above.

4.2 Rent Payment Address:

5. Base Year
(Article 4):

6. Permitted Use
(Article 5):

7. Letter of Credit
(Article 21):

8. Parking Passes
(Article 28):

10496511 1/5F

37339800076/ 11-13-1 Tkl

If by check and sent via United States Postal
Service:

Vestar Gateway, LLC
Department # 880114

PO Box 29650

Phoenix, Arizona 85038 - 9650

If by check and sent via Federal Express:

J.P. Morgan Chase (AZ1 - 2170)
Attn: Vestar Gateway, LLC

PO Box 29650, Dept. 880114
1820 E. Sky Harbor Circle South
Phoenix, Arizona 85034

If by wire:

Account Name: Vestar Gateway, LLC
Bank: J.P. Morgan Chase

Method: ACH

Account No. 780182130
ABA/Routing: 122100024

Tax Payer [D# 37-1797456

Calendar year 2017.

As more fully set forth in this Lease, general office
and, subject to the terms of Section 5.1 and

Article 24 of this Lease, Laboratory Use (as defined
below) and all ancillary uses related thereto.

$3,800,882.00

Up to two hundred cighty-cight (288) parking
passes for use in the parking garage located below
the Building, of which up to twenty-five (25) of
such parking passes are reserved parking passes,
subject to the terms of Article 28 of this Lease.

Recursion Pharmaceuticals, Ine.
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9. Address of Tenant Recursion Pharmaceuticals
(Section 29.18); 630 Komas Drive, Suite 300
Salt Lake City, Utah 84108
Attention: John Pereira

{Prior to Lease Commencement Date)

and Recursion Pharmaceuticals
41 South Rio Grande
Salt Lake City, Utah 84101
Attention: John Pereira

{After Lease Commencement Date)
With a copy to:

Holland & Hart LLP
201 South Main Street, Suite 2200
Salt Lake City, Utah 84101

Attention: Adrienne Bell, Esq.

10. Address of Landlord Vestar Gateway, LLC
(Section 29.18): cfo Vestar Development Co.
2425 East Camelback Road, Suite 750
Phoenix, Arizona 85016
Attention: President

1. Broker(s) Cushman & Wakefield (for Landlord)
(Section 29.24):

12. Tenant Improvement Allowance $3,966,880.00 (based on $40.00 per rentable square
(Section 2 of Exhibit B): foot of the Premises).

1049651, 11/5F
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ARTICLE 1
PREMI BUILDING, PROJECT, AND COMMON ARE.

1.1 Premises, Building, Project and Common Areas.

1.1.1  The Premises. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord the premises set forth in Section 2.2 of the Summary (the "Premises"). The partics hereto agree that the
lease of the Premises is upem and subject to the terms, covenants and conditions herein set forth, and each party
covenants as @ material part of the consideration for this Lease to keep and perform cach and all of such terms,
covenants and conditions by it to be kept and performed and that this Lease is made upon the condition of such
performance. The parties hereto hereby acknowledge that the purpose of Exhibit A is to show the approximate
location of the Premises in the "Building,” as that term is defined in Section 1.1.2, below, only, and such Exhibit is
not meant to constitute an agreement, répresentation or warranty as to the construction of the Premises, the precise
area thereof or the specific location of the "Common Areas,"” as that term is defined in Section 1.1.3, below, or the
elements thereof or of the accessways to the Premises or the "Project”, as that term is defined in Section 1.1.2,
below.

.12 The Building and The Project. The Premises consists of the entire building commonly
known as Station 41 at The Gateway, 41 South Rio Grande, Salt Lake City, Utah (the "Building"), together with the
loading areas serving the Building which are shown as "exclusive” and depicted on attached Exhibit A-3 attached
hereto. The term "Project,” as used in this Lease, shall mean (i) the Building, (ii) the real property and
improvements now or to be located thereon as more particularly deseribed and depicted on the Site Plan attached as
Exhibit A-1, located west of 400 West and east of 500 West between 200 South and 50 North, City of Salt Lake,
Salt Lake County, Utah (collectively, the "Other Buildings"), (iii) the Common Areas, (iv) the land (which is
improved with landscaping, parking facilities and other improvements) upon which the Building, the Other
Buildings and the Common Areas are located, and (v) at Landlord's discretion, subject to the conditions set forth in
Section 1.1.3, below, any additional real property, arcas, land, buildings or other improvements added thereto
outside of the Project. The Project is part of a mixed use project known as "The Gateway," and is subject to the
"Declarations,” as that term i5 defined in Section 29.33 below.

1.3 Common Areas. Tenant shall have the non-exclusive right to use in common with other
tenants in the Project, and subject to the rules and regulations referred to in Article 5 of this Lease and the
Declarations, those portions of the Project which are provided, from time to time, for use in common by Landlord,
Tenant and any other tenants of the Project, including (i) the areas on the ground floor and all other floors of the
Project devoted to non-exclusive uses such as corridors, stairways, loading and unloading areas, walkways,
driveways, fire vestibules, clevators and elevator foyers, lobbics, clectric and telephone closets, restrooms,
mechanical arcas, janitorial closets and other similar facilities for the general use of and/or benefit of all tenants and
invitees of the Project, (ii) those areas of the Project devoted to central plant facilities, mechanical and service rooms
servicing more than one (1) floor or the Project as a whole and which service the Project tenants as a whole, and (iii)
Project atriums and plazas, if any, and (iv) thosc arcas of the Project that are reasonably necessary or appropriate for
access to, and use of, the Premiscs as contemplated under the specified in this Lease (such areas, together with such
other portions of the Project designated by Landlord, in its reasonable discretion, including certain areas designated
for the exclusive use of certain tenants, or to be shared by Landlord and certain tenants, are collectively refemred to
herein as the "Common Areas”). The manner in which the Building, Other Buildings, Project and Common Areas
are maintained and operated shall be at the sole discretion of Landlord and the use thereof shall be subject to such
rules, regulations and restrictions as Landlord may make from time to time (including, without limitation, any rules
regulations or restrictions contained in or promulgated under the Declarations). Landlord reserves the right to close
temporarily, make alterations or additions to, or change the location of elements of the Project and the Common
Arcas; provided that if any such alterations or additions will have a material adverse effect on Tenant's use of or
access to the Premises, Landlord shall provide Tenant with at least seven (7) days’ prior written notice of the same
(except in the event of an emergency, in which case prior written notice is not required, but Landlord shall use
commercially reasonable efforts to notify Tenant as promptly as possible under the circumstances).

1.2 Intentionally Omitted.

1.3 Condition of the Premises. Except as specifically set forth in this Lease and in the Tenant Work
Letter attached hereto as Exhibit B (the "Tenant Work Letter"), Tenant shall accept the Premises and the Building,
including the base, shell, and core of (i) the Premises and (i) the floor of the Building on which the Premises is
located (collectively, the "Base, Shell, and Core") in their "AS-I1S" condition as of the Lease Commencement Date
and Landlord shall not be obligated to provide or pay for any improvement work or services related to the
improvement of the Premises. Tenant also acknowledges that Landlord has made no representation or warranty
regarding the condition of the Premises, the Building or the Project or with respect to the suitability of any of the
foregoing for the conduct of Tenant's business, except as specifically set forth in this Lease and the Tenant Work
Letter. The taking of possession of the Premises by Tenant shall conclusively establish that the Premises and the
Building were at such time in good and sanitary order, condition and repair.

1.4 QOutdoor Patio Area.

141  Subject to the satisfaction of all applicable provisions of this Lease and the conditions in
this Section 1.4, Landlord hereby grants to Tenant, and Tenant hereby accepts from Landlord, a non-exclusive, non-
transferable (except as provided herein)license to use certain patio arcas {collectively, the "Patio Area") located
adjacent to the Premises, as shown on the plan attached hereto as Exhibit A-2. Tenant's use of the Patio Area is
further and expressly subject to Landlord obtaining all necessary approvals and permits from the relevant
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governmental authorities for the use of the Patio Area as described herein, which permits and approvals Landlord
shall apply for no later than the Lease Commencement Date. The Patio Area shall be used by Tenant in a manner
consistent with a first-class office project containing outdoor decks, on the terms and conditions set forth herein.
Tenant may install furniture, plants, a movable outdoor gas grill, and other items, within the Patio Area, subject to
Landlord’s prior consent, which shall not be unreasonably withheld, conditioned, or delayed (however, it shall be
reasonable for Landlord to withhold its consent for any such items if, in Landlord’s sole but reasonable judgment,
such items are not consistent with the quality and character of the outdoor areas of the Project), Tenant shall not
make any permanent improvements or alterations to the Patio Area, nor shall Tenant be permitted to install or place
on the Patio Area any fumiture, fixtures, plants or other items of any kind whatsoever without the consent of
Landlord, which consent shall not be unreasonably withheld, conditioned or delayed (however, it shall be reasonable
for Landlord to withhold its consent for any such items if, in Landlord's sole but reasonable judgment, such items
are not consistent with the quality and character of the outdoor areas of the Project). Tenant shall not be permitted
to display any graphics or insignias or the like on the Patio Area. Landlord shall have the right, in its sole discretion,
to make improvements and alterations to the Patio Area so long as such improvements and alterations do not
materially adversely affect Tenant's use and enjoyment thereof. Upon providing Tenant with seven (7) days'
advance written notice, Landlord shall have the right to temporarily close the Patio Area or limit access thereto from
time to time in connection with Patio Area or Building repairs or maintenance and/or for other reasonable purposes
(except in the event of an emergency, in which casc prior written notice is not required, but Landlord shall use
commercially reasonable efforts to notify Tenant as promptly as possible under the circumstances). Tenant's right to
us¢ the Patio Area shall be conditioned upon Tenant abiding by all reasonable and non-discriminatory rules and
regulations which are prescribed by Landlord in writing from time to time for use of the Building's decks of which
Tenant has received prior written notice.

142  If the Patio Area requires additional cleaning as a result of the use thereof by Tenant or
any Tenant Patio Area Users (hereinafter defined), then such additional cleaning shall be performed, at Tenant's
expense, by Landlord's cleaning contractor and Tenant shall reimburse Landlord for Landlord’s actual, out-of-pocket
costs incurred to perform such cleaning within thirty (30) days after receipt of an invoice therefor, together with
reasonable documentation of such costs, Except to the extent caused by Landlord's gross negligence or intentional
acts, (i) Tenant acknowledges and agrees that Tenant assumes the risk for any loss, claim, damage or liability arising
out of the use or misuse of the Patio Arca by Tenant's cmployces, officers, dircctors, sharcholders, agents,
representatives, contractors and/or invitees (the "Temant Patio Area Users"), and (ii) Tenant releases and
discharges Landlord from and against any such loss, claim, damage or liability. Tenant further agrees to indemnify,
defend and hold Landlord and the "Landlord Parties,” as that term 1s defined below, harmless from and against any
and all losses and claims relating to or arising out of the use or misuse of the Patio Area by Tenant or Tenant's Patio
Area Users except to the extent caused by the negligence or willful misconduct of Landlord, its agents, employees or
contractors. Tenant acknowledges and agrees that the other occupants of the Project (together with their respective
employees, officers, directors, sharcholders, agents, representatives, contractors and/or invitees, collectively "Other
Patio Area Users") may or shall have non-exclusive rights of access to the Patio Area and that Landlord shall have
no liability or responsibility to monitor the use, or manner of use, by any Other Patio Area Users; provided,
however, that in the event the Patio Area is damaged by the Other Patio Area Users, Landlord shall use
commercially reasonable efforts to enforce such provisions to cause the Other Patio Area Users to fulfill their
obligations under their respective leases.

1.43  Without limiting the foregoing, it is understood that the Patio Area is and shall remain a
public and common area and is not part of the Premises and the license to use the Patio Area granted herein is not a
lease and does not confer any rights with respect to the Patio Area other than as expressly stated in this Section.
Except as otherwise provided in this Lease, the term of the license hereby granted to Tenant shall commence on the
Lease Commencement Date and unless sconer revoked by Landlord, the term of said license shall terminate upon
the expiration or earlicr termination of this Lease. Notwithstanding anything in this Lease to the contrary, the
license granted hereby may be revoked by Landlord at any time, only for cause (but not otherwise), immediately
upon Landlord giving Tenant written notice of such revocation and in any such event, Landlord shall have no
liability to Tenant, and Tenant acknowledges and agrees that Tenant shall not be entitled to any diminution or
abatement of rent or other compensation for diminution of rental value, nor shall this Lease or any of Tenant's
obligations hercunder be affected or reduced, as a result of such revocation by Landlord, For purposes of this
Section, the term "for cause” shall mean a governmental or similar requirement preventing Tenant's use of the Patio
Arca, an emergency, a safety reason, a default by Tenant under this Lease with respect to Tenant's failure to use the
Patio Area in accordance with the provisions of this Lease (which default is not cured to Landlord's reasonable
satisfaction within ten (10) days after Tenant's receipt of written notice thereof, without reference to any other notice
or cure period provided for in this Lease).

ARTICLE 2
LEASE TERM

21 General. The terms and provisions of this Lease shall be effective as of the date of this Lease
except for the provisions of this Lease relating to the payment of Rent. The term of this Lease (the "Lease Term")
shall be as determined in accordance with Section 3.1 of the Summary, shall commence on the date determined in
accordance with Section 3.3 of the Summary (the "Lease Commencement Date"), and shall terminate on the date
determined in accordance with Section 3.3 of the Summary (the "Lease Expiration Date") unless this Lease is
sooner terminated as hereinafter provided. The "Delivery Date” shall be date described in Scction 3.2 of the
Summary. For purposes of this Lease, the term "Lease Year" shall mean each consecutive twelve (12) month
pcrl'{!d during the Lease Term. This Lease shall not be void, voidable or subject to termination, nor shall Landlord
be liable to Tenant for any loss or damage, resulting from Landlord's inability to deliver the Premises to Tenant by
any particular date; provided that if Landlord fails to deliver possession of the Premises by January 1, 2018, as such
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date may be extended by Force Majeure, as defined below (such date, as so extended, the "Trigger Date™), Tenant
may, at Tenant's option, (i) terminate this Lease upon providing written notice to Landlord no later than ten (10)
days after the Trigger Date, and upon such termination, Landlord shall promptly retumn all funds previously paid to
Landlord by Tenant hereunder and, upon such reimbursement, this Lease shall terminate and neither party shall have
further obligation to the other hereunder, or (i) delay commencement of the Tenant Improvements {as defined
below) until Landlord is able to deliver possession of the Premises, in which event the Lease Commencement Date
and Lease Expiration Date shall each be extended day-for-day equal to the number days of Landlord's delay in
delivering possession. At any time during the Lease Term, Landlord may deliver to Tenant, or Tenant may request
from Landlord, a notice in the form as set forth in Exhibit C, attached hereto, as a confirmation only of the
information set forth therein, which each party shall execute and return to Landlord within five (5) days of receipt
thereof.

22 Beneficial Occupancy. Notwithstanding any provision to the contrary contained in this Lease,
Tenant shall have the right to occupy all or any portion of the Premises for the conduct of its business prior to the
Lease Commencement Date, provided that (i) Tenant shall give Landlord at least three (3) days' prior written notice
of any such occupancy for the conduet of its business, (ii) governmental approval {including permit "sign-offs")
permitting the occupancy of the Premises by Tenant shall have been issucd by the appropriate governmental
authorities for each such portion to be occupied, (ili) Tenant shall have delivered to Landlord satisfactory evidence
of the insurance coverage required to be carried by Tenant in accordance with Article 10 below with respect to the
applicable portion of the Premises, and (iv) all of the terms and conditions of this Lease shall apply, other than
Tenant's obligation to pay Base Rent and Tenant's Share of Building Direct Expenses (as defined below), as though
the Lease Commencement Date had occurred (although the Leasc Commencement Date shall not actually occur
until the occurrence of the same pursuant to the terms of Section 2.1).

23 Renewal Option.

2.3.1  Option Right. Landlord hereby grants to the original Tenant executing this Lease
("Original Tenant") and any Non-Transferee Assignee (as defined in Section 14.7 below) one (1) option to extend
the Lease Term for a period of five (5) years (the "Option Term"), which option shall be exercisable only by
written notice delivered by Tenant to Landlord as provided below, provided that the following conditions (the
"Option Conditions") are satisfied: (i) as of the date of delivery of the Option Exercisc Notice, this Lease remains
in full force and effect, Tenant is not in Default under this Lease, and Original Tenant (and/or any Permitted Non-
Transferee, as defined in Section 14.7 below) occupies the cntire Premises; (ii) as of the end of the initial Lease
Term, this Lease remains in full force and effect, Tenant is not in Default under this Lease; and (iii) Original Tenant
(and/or any Permitted Non-Transferee) occupies the entirc Premises at the time the option to extend is exercised and
as of the commencement of the Option Term. Landlord may, at Landlord's option, exercised in Landlord's sole and
absolute discretion, waive any of the Option Conditions in which case the option, if otherwise properly exercised by
Tenant, shall remain in full force and cffect. Upon the proper excrcise of such option to extend, and provided that
Tenant satisfies all of the Option Conditions (cxcept those, if any, which are waived by Landlard), the Lease Term,
as it applies to the Premises, shall be extended for a period of five (5) years. The rights contained in this Section 2.3
shall be personal to the Original Tenant and any Non-Transferee Assignee, and may be exercised only by the
Original Tenant or any Non-Transferee Assignes (and not by any other assignee, sublessee or other "Transferee,” as
that term is defined in Section 14.1, below, of Tenant's interest in this Lease), unless otherwise agreed to by
Landlerd.

232  Option Rent. The annual Rent payable by Tenant during the Option Term (the "Option
Rent") shall be the "Fair Rental Value," as that term is defined in Section 2.3.3 belaw, for the Premises for the
Option Term.

233  Fair Rental Value. As used in this Lease, "Fair Rental Value" shall be equal to the rent
(including additional rent and considering any "base year” or “expense stop” applicable thereto) on an annual per
rentable square foot basis, including all escalations, at which, as of the commencement of the Option Term, tenants
are leasing non-sublease, non-encumbered, non-equity space which is comparable in size, location and quality to,
and used for similar uses as, the Premises, for a comparable lease term, in an arm's length transaction consummated
during the twelve (12) month period prior to the date on which Landlord delivers the "Option Rent Notice," as that
term is defined in Section 2.3.4, below, which comparable space is located in the Project, or if there are not a
sufficient number of comparable transactions in the Project, then in comparable first-class institutionally-owned
buildings which are comparable to the Building in terms of tenant mix, age (based upon the date of completion of
construction or major renovation), quality of construction, level of services and amenities, size and appearance, and
are located in Salt Lake City, Utah ("Comparable Buildings"), taking into consideration the value of the existing
improvements in the subject space, such value to be based upon the age, condition, design, quality of finishes and
layout of the improvements and the extent to which the same could be utilized by a general office user (but taking
into consideration, as applicable, the fact that the precise tenant improvements existing in the Premiscs are
specifically suitable to Tenant) and the fellowing concessions (collcctively, the "Concessions"): (a) rental
abatement concessions, if any, being granted such tenants in connection with such comparable space; and (b) other
reasonable monetary concessions being granted such tenants in connection with such comparable space; provided,
however, that in calculating the Fair Rental Value, no consideration shall be given to (i) the fact that Landlord is or
is not required to pay a real estate brokerage commission in connection with Tenant's exercise of its right to lease the
subject space during the term thereof, or the fact that landlords are or are not paying real estate brokerage
commissions in connection with such comparable space, (ii) any period of rental abatement, if any, granted to
tenants in comparable transactions in connection with the design, permitting and construction of tenant
improvements in such comparable spaces, and (iii) tenant improvements or allowances provided or to be provided
for such comparable space. The Fair Rental Value shall additionally include a determination as to whether, and if so
to what extent, Tenant must provide Landlord with financial security, such as a letter of eredit or guaranty, for
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Tenant's Rent obligations during the Option Term. Such Concessions, at Landlord's clection, either (A} shall be
reflected in the effective rental rate payable by Tenant (which effective rental rate shall take into consideration the
total dollar value of such Concessions as amortized on a straight-line basis over the applicable term of the
comparable transaction), in which case such Concessions evidenced in the effective rental rate shall not be granted
to Tenant, or (B) shall be granted to Tenant in kind.

234  Exercise of Option. The option contained in this Section 2.3 shall be exercised by
Tenant, if at all, only in the following manner: (i) Tenant shall deliver written notice (the "Option Exercise
Netice") to Landlord not more than fifteen (15) months nor less than twelve (12) months prior to the expiration of
the initial Lease Term, stating that Tenant is irrevocably exercising its option for the entire Premises then being
leased by Tenant; (ii) Landlord, within thirty (30) days after receipt of the Option Exercise Notice, shall deliver
notice (the "Option Rent Notice") to Tenant setting forth the proposed Option Rent, which Option Rent Notice
shall state the basis upon which Landlord calculated the proposed Option Rent; and (iii) Tenant, within ten (10) days
after Tenant's receipt of the Option Rent Notice, shall send written notice to Landlord either (A) confirming Tenant's
agreement with the proposed Option Rent contained in the Option Rent Notice, or (B) objecting to the Option Rent
contained in the Option Rent Notice. If Tenant timely objects to the Option Rent Notice or fails to timely respond to
the Option Rent Notice, then the parties shall follow the procedure, and the Option Rent shall be determined, as set
forth in Section 2.3.5 below.

2.3.5 Determination of Option Rent. In the event Tenant timely and appropriately objects to
the Option Rent, Landlord and Tenant shall attempt to agree upon the Option Rent using their best good-faith
efforts. If Landlord and Tenant fail to reach agreement within ten (10) business days following Tenant's objection to
the Option Rent (the "Qutside Agreement Date"), then each party shall make a separate determination of the
Option Rent within five (5) business days, and such determinations shall be submitted to arbitration in accordance
with Sections 2.3.5.1 through 2.3.5.7 below.

2.3.5.1 Landlord and Tenant shall each appoint one arbitrator who shall by profession
be a real estate broker licensed in the State of Utah in good standing who shall have been active over the five (5)
year period ending on the date of such appointment in the leasing of projects comparable to the Project located
within the greater Salt Lake City market. The determination of the arbitrators shall be limited solely to the issue
arca of whether Landlord's or Tenant's submitted Option Rent is the closest to the actual Option Rent as determined
by the arbitrators, taking into account the requirements of Section 2.3.3 of this Lease. Each such arbitrator shall be
appointed within fifteen (15) days after the Outside Agreement Date.

2.3.52 The two arbitrators so appointed shall within ten (10) days of the date of the
appeintment of the last appointed arbitrator agree upon and appoint a third arbitrator who shall be qualified under
the same criteria set forth hercinabove for qualification of the initial two arbitrators, provided that the third arbitrator
shall not be then representing Landlord or Tenant.

2.35.3 The three arbitrators shall within thirty (30) days of the appointment of the third
arbitrator reach a decision as to whether the parties shall use Landlord's or Tenant's submitted Option Rent and shall
notify Landlord and Tenant thereof.

2.3.54 The decisien of the majority of the three (3) arbitrators shall be binding upon
Landlord and Tenant.

2.3.5.5 Ifeither Landlord or Tenant fails to appoint an arbitrator within fifteen (15) days
after the Outside Agreement Date, the arbitrator appointed by one of them shall reach a decision, notify Landlord
and Tenant thereof, and such arbitrator's decision shall be binding upon Landlord and Tenant.

2.3.5.6 If the two (2) arbitrators fail to agree upon and appoint a third arbitrator, or if
both parties fail to appoint an arbitrator, then the appointment of the third arbitrator or any arbitrator shall be
dismissed and the matier to be decided shall be forthwith submitted to binding, final, non-appealable arbitration
before a JAMS arbitrator mutually agreed upon by Landlord and Tenant. If Landlord and Tenant cannot agree on
the arbitrator, the parties will so inform JAMS, who will then be authorized to select a JAMS judge to arbitrate the
matter.

2.3.5.7 The cost of arbitration shall be paid by Landlord and Tenant equally.

24 Termination Option. Provided Tenant fully and completely satisfies each of the conditions set
forth in this Section 2.4, the Original Tenant shall have the option ("Termination Option") to terminate this Lease
effective as of the expiration of the sixticth (60™) full calendar month of the Lease Term (the "Termination Date"),
In order to exercise the Termination Option, Tenant must fully and completely satisfy cach and every one of the
following conditions: (a) Tenant must give Landlord written notice ("Termination Notice") of its exercise of the
Termination Option, which Termination Notice must be delivered to Landlord at least nine (9) months prior to the
Termination Date; (b) at the time of the Termination Notice Tenant shall not be in Default under this Lease after
cxpiration of applicable cure periods; and (c) concurrently with Tenant's delivery of the Termination Notice to
Landlord, Tenant shall pay to Landlord a termination fee ("Termination Fee") equal to the unamortized balance, as
of the Termination Date, of (i) the Tenant Improvement Allowance (and the Additional Allowance, if applicable),
and (ii) the brokerage commissions paid by Landlord in connection with this Lease. Amortization pursuant to the
foregoing, shall be caleulated on a one hundred twenty (120) month amortization schedule commencing as of the
Lease Commencement Date based upon equal monthly payments of principal and interest, with interest imputed on
the outstanding principal balance at the rate of eight percent (8%) per annum. The rights contained in this
Secction 2.4 shall be personal to the Original Tenant, and may be exercised only by the Original Tenant (and not by
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any assignee, sublessee or other Transferee of Tenant's interest in this Lease). [f Tenant exerciscs Tenant's
Termination Option, then, on or before the Termination Date, Tenant shall vacate and surrender the Premises to
Landlord in the condition required by this Lease (as if the Termination Date were the original expiration date under
the Lease).

ARTICLE 3
BASE RENT

3.1 General. Tenant shall pay, without prior notice or demand, to Landlord or Landlord’s agent at the
address set forth in Section 4.2 of the Summary, or, at Landlord's option, at such other place as Landlord may from
time to time designate by delivering written notice to Tenant at Tenant's notice address as set forth herein, by a
check or wire transfer for currency which, at the time of payment, is legal tender for private or public debts in the
United States of America, base rent ("Base Rent") as set forth in Section 4 of the Summary, payable in equal
monthly installments as set forth in Section 4 of the Summary in advance on or before the first day of each and
every calendar month during the Lease Term, without any setoff or deduction whatsoever, except as otherwise
expressly sct forth in this Lease. The Base Rent for the first full month of the Lease Term which occurs after the
expiration of any free rent period shall be paid at the time of Tenant's execution of this Lease. If any Rent payment
date (including the Lease Commencement Date) falls on a day of the month other than the first day of such month or
if any payment of Rent is for a period which is shorter than one month, the Rent for any fractional month shall
accrue on a daily basis for the period from the date such payment is due to the end of such calendar month or to the
end of the Lease Term at a rate per day which is equal to 1/365 of the applicable annual Rent, All other payments or
adjustments required to be made under the terms of this Lease that require proration on a time basis shall be prorated
on the same basis,

3.2 Right to Purchase Reduced Rent Amount. Notwithstanding anything to the contrary contained
in Section 4.2 of the Summary, Landlord reserves the right, in its sole and absolute discretion, to elect to pay Tenant
the entire Reduced Rent Amount or any such remaining Reduced Rent Amount, as applicable, in cash prior to the
scheduled application of the same. If Landlord elects to pay Tenant the Reduced Rent Amount, or any portion
thereof, then with respect to those portions of the Reduced Rent Amount that Landlord has so paid, from and after
the date thereof, Tenant shall pay Base Rent pursuant the third column in the rental chart set forth in Section 4.1 of
the Summary.

ARTICLE 4
ADDITIONAL RENT

4.1 General Terms. In addition to paying the Basc Rent specified in Article 3 of this Lease, Tenant
shall pay "Tenant's Share" of the annual "Direct Expenses,” as those terms are defined in Sections 4.2.6 and 4.2.2
of this Lease, respectively, allocated to the tenants of the Building pursuant to Section 4.3.1 below, which are in
excess of the amount of Direct Expenses applicable to the "Basc Year," as that term is defined in Section 4.2.1,
below, allocated to the tenants of the Building pursuant to Section 4.3.1 below:; provided, however, that in no event
shall any decrease in Direct Expenses allocated to the tenants of the Building pursuant to Section 4.3.1 below for
any Expense Year below Direct Expenses allocated to the tenants of the Building pursuant to Section 4.3.1 below
for the Base Year entitle Tenant to any decrease in Base Rent or any credit against sums due under this Lease,
except as set forth in Section 4.4.1. Such payments by Tenant, together with any and all other amounts payable by
Tenant to Landlord or Landlord's property manager pursuant to the terms of this Lease, are hereinafter collectively
referred to as the "Additional Rent", and the Base Rent and the Additional Rent are herein collectively referred to
as "Rent." All amounts due under this Article 4 as Additional Rent shall be payable for the same periods and in the
same manner as the Base Rent. Without limitation on other obligations of Tenant which survive the expiration of
the Lease Term, the obligations of Tenant to pay the Additional Rent provided for in this Article 4 shall survive the
expiration of the Lease Term. As of the date hereof, the parties acknowledge and agree that Tenant is the sole tenant
of the Building.

4.2 Definitions of Key Terms Relating to Additional Rent, As used in this Article 4, the following

terms shall have the meanings hereinafter set forth:
421  "Base Year" shall mean the period set forth in Section 5 of the Summary.
422  "Direct Expenses” shall mean "Operating Expenses” and "Tax Expenses.”

4.23  "Expense Year" shall mecan each calendar year in which any portion of the Lease Term
falls, through and including the calendar year in which the Lease Term expires,

4.24  "Operating Expenses” shall mean all actual expenses, costs and amounts of every kind
and nature which Landlord pays or accrues during any Expense Year because of or in connection with the
ownership, management, maintenance, security, repair, replacement, resteration or operation of the Project, or any
portion thereof, including, without limitation, any and all of the following (excluding any Operating Expense
Exclusions, as defined below): (i) the cost of supplying all utilities to the Common Areas (but not to the Premises),
the cost of operating, repairing, maintaining, and renovating the utility, telephone, mechanical, sanitary, storm
drainage, and elevator systems, and the cost of maintenance and service contracts in connection therewith; (ii) the
cost of licenses, certificates, permits and inspections and the cost of contesting any governmental enactments which
may affect Operating Expenses, and the costs incurred in connection with a transportation system management
program or similar program; (iii) the cost of all insurance carried by Landlord or the property manager of Landlord

1049651, 11/5F
ATAIGR-O00TEN1-13-1 Taskll -B- Recursion Pharmacewticals, [ne.




DocuSign Envelope |D: DIFT383F-D364-4DF7-AA06-1BACE4211CDA

in connection with the Project in such amounts as Landlord may reasonably determine or as may be required by the
Declarations, any mortgagees or the lessor of any underlying or ground lease affecting the Project and/or the
Building; (iv) the cost of landscaping, relamping, all supplies, tools, equipment and materials used in the operation,
repair and maintenance of the Project, or any portion thereof; (v) reasonable costs incurred in connection with the
parking arcas servicing the Project; (vi) reasonable fees and other costs, including management fees, consulting fees,
legal fees and accounting fees, of all contractors and consultants in connection with the management, operation,
maintenance or security of the Project, and employer's Social Security taxes, unemployment taxes or insurance, and
any other taxes which may be levied on such wages, salaries, compensation and benefits; provided, that if any
employces of Landlord provide services for more than one project of Landlord, then a prorated portion of such
employees' wages, benefits and taxes shall be included in Operating Expenses based on the portion of their working
time devoted to the Project; (vii) payments under any equipment rental agreements and the fair rental value of any
management office space and the cost of furnishings in such management office space; (viii) wages, salaries and
other compensation and benefits, including taxes levied thercon, of all persons engaged in the operation,
maintenance and security of the Project; provided, that if any employees of Landlord provide services for more than
one project of Landlord, then a prorated portion of such employees' wages, benefits and taxes shall be included in
Operating Expenses based on the portion of their working time devoted to the Project; (ix) costs under any
instrument pertaining to the sharing of costs by the Project; (X) operation, repair, maintenance and replacement of all
systems and equipment and components thereof of the Building; (xi) the reasonable cost of janitorial for the
Common Arca (but not for the Premises), alarm, security and other services, replacement of wall and floor
coverings, ceiling tiles and fixtures in common areas, maintenance and replacement of curbs and walkways, repair to
roofs and re-roofing; (xii) amortization (including interest on the unamortized cost) of the cost of acquiring or the
rental expense of personal property used in the maintenance, operation and repair of the Project, or any portion
thereof; (xiii) the cost of capital improvements or other costs incurred in connection with the Project (A) which are
intended to effect economies in the operation or maintenance of the Project, or any portion thereof, or (B) that are
required under any governmental law or regulation; provided, however, that any capital expenditure shall be
amortized with interest over the lesser of its useful life or, if applicable, the period of time in which the savings from
such capital expenditure is equal to or greater than the cost of the capital expenditure, as Landlord shall reasonably
determine in accordance with g 1ly accepted property management practices and accounting principles;
(xiv) costs, fees, charges or assessments imposed by, or resulting from any mandate imposcd on Landlord by, any
federal, state or local government for fire and police protection, trash removal, community services, or other services
which do not constitute "Tax Expenses” as that term is defined in Section 4.2.5, below; and (xv) payments under any
easement, license, operating agreement, declaration, restrictive covenant, or instrument pertaining to the sharing of
costs by the Building (collectively, "CC&R Payments"), including, without limitation, all assessments levied
against Landlord or the Project pursuant to the Declarations (whether or not the same would otherwise be includable
in Operating Expenscs pursuant to this Section 4.3).

If Landlord is not furnishing any particular work or service (the cost of which, if performed by Landlord,
would be included in Operating Expenses) to a tenant who has undertaken to perform such work or service in lieu of
the performance thereof by Landlord, Operating Expenscs shall be deemed to be increased by an amount equal to
the additional Operating Expenses which would reasonably have been incurred during such period by Landlerd if it
had at its own expense furnished such work or service to such tenant. If the Project is not at least ninety-five percent
(95%) occupied during all or a portion of the Base Year or any Expense Year, Landlord may elect to make an
appropriate and reasonable adjustment to the components of Operating Expenses for such year to determine the
amount of Operating Expenses that would have been incurred had the Project been nimety-five percent (95%)
occupied; and the amount so determined shall be deemed to have been the amount of Operating Expenses for such
year. Only as provided below in items (1) and (2}, below, in the event Landlord incurs costs or expenses agsociated
with or relating to separate items or categories or subcategories of Operating Expenses which were not part of
Operating Expenses during the entire Base Year, Opcrating Expenses for the Base Year shall be deemed increased
by the amounts Landlord would have incurred during the Base Year with respect to such costs and expenses had
such separate items or categories or subcategories of Operating Expenses been included in Operating Expenses
during the entire Base Year. The foregoing shall only apply as follows: (1) in the cvent any portion of the Project is
covered by a warranty at any time during the Base Year, Operating Expenses for the Base Year shall be deemed
increased by such amount as Landlord would have incurred during the Base Year with respect to the items or
matters covered by the subject warranty, had such warranty not been in effect at the time during the Base Year; and
(2) any insurance premium resulting from any new forms of insurance including earthquake insurance shall be
deemed to be included in Operating Expenses for the Base Year. Operating Expenses for the Base Year shall not
include market-wide labor-rate increases due to extraordinary circumstances, including, but not limited to, acts of
war or terrorism, boyeotts and strikes, and utility rate increases due to extraordinary circumstances including, but not
limited to, conservation surcharges, boycotts, embargoes or other shortages, or amortized costs relating to capital
improvements; provided, however, that at such time as any such particular assessments, charges, costs or fees are no
longer included in Operating Expenses, such particular assessments, charges, costs or fees shall be excluded from
the Base Year calculation of Operating Expenses, Operating Expenses shall not, however, include any of the
following (collectively, the "Operating Expense Exclusions™): (A) except as otherwise specifically provided in
this Section 4.2, to the extent Landlord is reimbursed by insurance proceeds, the costs of repairs or other work
occasioned by fire, windstorm or other casualty (other than those amounts within the deductible limits of insurance
policies actually carried by Landlord, which amounts shall be includable as Operating Expenses so long as such
deductibles are within the generally prevailing range of deductibles to policies carried by landlords of comparable
first-class office buildings located in the vicinity of the Building); (B) costs of leasing commissions, atlomeys' fees
and other costs and expenses incurred in connection with negotiations or disputes with present or prospective tenants
or other occupants of the Building; (C) except as otherwise specifically provided in this Section 4.2, costs incurred
by Landlord in connection with the initial development of the Project and any costs for repairs, capital additions,
alterations or replacements made or incurred to rectify or cerrect defects in design, materials or workmanship in
connection with any portion of the Building; (D) costs (including permit, license and inspection costs) incurred in
renovating or otherwise improving, decorating or redecorating rentable space for other tenants or vacant rentable
space; (E) cost of utilities or services sold to Tenant or others for which Landlord is entitled to reimbursement {other
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than through any operating cost reimbursement provision identical or substantially similar to the provisions set forth
in this Lease); (F) except as otherwise specifically provided in this Section 4.2, costs incurred by Landlord for
alterations to the Building which are considered capital improvements and replacements under sound real estate
management and accounting principles, consistently applied; (G) costs of depreciation and amortization, except on
materials, small tools and supplies purchased by Landlord to enable Landlord to supply services Landlord might
otherwise contract for with a third party, where such depreciation and amortization would otherwise have been
included in the charge for such third party services, all as determined in accordance with sound real estate
management principles, consistently applied; (H) costs of services or other benefits which are not available to
Tenant but which are provided to other tenants of the Project; (1) costs to procure tenants and marketing, negotiating
and enforcing Project leases, including, without limitation, brokerage commissions, altorneys' fees, advertising and
promotional expenses, and rent concessions, the costs incurred in removing and storing the property of former
tenants of the Project, and any other costs incurred due to the violation by Landlord or any other tenant of the terms
and conditions of any leasc of space in the Building; (J) except as otherwise specifically provided in this Section 4.2,
costs of debt service on debt or amortization on any mortgages, and rent and other charges, costs and expenses
payable under any mortgage, if any, including, without limitation, costs for points, prepayment penalties, financing
and refinancing costs, appraisal costs, title insurance and survey costs, and attorneys' fees; (K) the amount of the
management fee paid by Landlord in connection with the management of the Building and the Project to the extent
such management fee is not exclusive to the Project and is in excess of three percent (3%) of the gross revenues of
the Project (which shall be grossed up by Landlord up to one hundred percent (100%) occupancy on an annual
basis); (L) costs of any compensation and employee benefits paid to clerks, attendants or other persons in a
commercial concession operated by Landlord, except the parking facilities for the Project; (M) costs of rentals and
other related expenses incurred in leasing HVAC, elevators or other equipment ordinarily considered to be of a
capital nature except equipment which is used in providing janitorial or similar services and which is not affixed to
the Building; (N) costs of advertising and promotion; and (O} costs of electrical power or other utilities for which
Tenant directly contracts with and pays a local public service company or other utility provider; (P) expenses
(including, without limitation, penalties and interest) resulting from the viclation of Laws (as defined below) or any
contract by Landlord, Landlord's employees, agents or contractors or other tenants of the Project; (Q) Landlord's
general corporate overhead; and (R) leaschold taxes on other tenants' personal property; (8) the cost of any
abatement, removal, or other remedial activities with respect to Hazardous Materials (as defined below); provided,
however, Operating Expenses may include the costs attributable to those actions taken by Landlord in connection
with the routine and ordinary operation and maintenance of the Building, including costs incurred in removing
limited amounts of Hazardous Materials from the Building when such removal or spill is directly related to such
routine and ordinary maintenance and operation; (T) charitable, civic and political contributions and professional
dues; (U) expenses for the use of the Project to accommodate events including, without limitation, shows,
promations, kiosks, displays, filming, photography, private events and parties and ceremonies; (V) costs of repairs
to the Premiscs, the Building or the Project necessitated by Landlord's default hereunder or its willful misconduct, or
gross negligence of Landlord or its employees or agents; (W) acquisition costs for sculpture, paintings or other
objects of art or any extraordinary costs for the insuring, repair or maintenance thereof; and (X) bad debt and rent
loss reserves.

425 Taxes

4251 "Tax Expenses" shall mean, subject to the provisions of Section 4.2.4 and
4.2.5.2, all federal, state, county, or local governmental or municipal taxes, fees, charges or other impositions of
every kind and nature, whether general, special, ordinary or extraordinary (including, without limitation, real estate
taxes, general and special assessments, transit taxes, leaschold taxes or taxes based upon the receipt of rent,
including gross receipts or sales taxes applicable to the receipt of rent, unless required to be paid by Tenant, personal
property taxes imposed upon the fixtures, machinery, equipment, apparatus, systems and equipment, appurtenances,
furniture and other personal property used in connection with the Project, or any portion thereof), which shall be
paid or accrued during any Expense Year (without regard to any different fiscal year used by such governmental or
municipal authority) because of or in connection with the ownership, leasing and operation of the Project, or any
portion thereof.

4252 Any costs and expenses (including, without limitation, reasonable attorneys'
fees) incurred in attempting to protest, reduce or minimize Tax Expenses shall be included in Tax Expenses in the
Expense Year such expenscs are paid. Refunds of Tax Expenses shall be credited against Tax Expenses and
refunded to Tenant regardless of when received, based on the Expense Year to which the refund is applicable,
provided that in no event shall the amount to be refunded to Tenant for any such Expense Year exceed the total
amount paid by Tenant as Additional Rent under this Article 4 for such Expense Year, If Tax Expenses for any
period during the Lease Term or any extension thercof arc increased after payment thereof for any reason, including,
without limitation, error or reassessment by applicable governmental or municipal authorities, Tenant shall pay
Landlord within thirty (30)) days of written demand therefor, together with reasonable documentation of such
expenses, Tenant's Share of any such increased Tax Expenses included by Landlord as Tax Expenses pursuant to the
terms of this Lease. Notwithstanding anything to the contrary contained in this Scction 4.2.5 (except as set forth in
Section 4.2.5.1, above), there shall be excluded from Tax Expenses (i) all excess profits and income taxes, franchise
taxes, gift taxes, capital stock taxes, inheritance and succession taxes, estate taxes, federal and state income taxes,
transfer and revenue taxes and other taxes applicable to Landlord's general or net income or imposed on or measured
by gross income (as opposed to rents, receipts or income attributable to operations at the Project), (ii) any items
included as Operating Expenses, (iii) any items paid by Tenant under Section 4.5 of this Lease, and (iv) any tax
increment amounts applicable to the Project and paid by Landlord for which Landlord is reimbursed pursuant to any
participation or similar agresment with a city agency.

4253 If the Tax Expenses for the Base Year include special assessments from a
prior period and such special assessments terminate during the Lease Term, then from and after the date of such
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termination of the special assessment, the Tax Expenses for the Base Year shall be deemed to be reduced by the
amount of such special assessment so that Tenant pays its full Tenant's Share of increases in the Tax Expenses
during the Lease Term.

426 "Tenant's Share" shall be calculated as the percentage determined by dividing the
number of rentable square feet of the Premises by the total rentable square feet in the Building (or the total rentable
square feet Jeased in the Building if such total is greater than ninety-five percent (95%) of the total rentable square
feet in the building).

4.3 Allocation of Direct Expenses to Building; Cost Pools.

4.3.1  Allocation of Direct Expenses to Building. The partics acknowledge that the Building
is a part of a multi-building project, and that the costs and expenses incurred in connection with the Project (i.e., the
Direct Expenses) shall be shared between the tenants of the Building and the tenants of the Other Buildings.
Accordingly, as set forth in Sections 4.1 and 4.2 above, Direct Expenses are determined annually for the Project as a
whole, and a portion of the Direct Expenses, which portion shall be determined by Landlord on an equitable basis,
shall be allocated to the tenants of the Building (as opposed to the tenants of the Other Buildings), and such portion
so allocated shall be the amount of Direct Expenses payable with respect to the Building upon which Tenant's Share
shall be calculated. Such portion of the Direct Expenses allocated to the tenants of the Building shall include all
Direct Expenses which are attributable sclely to the Building, and an equitable portion of the Direct Expenses
attributable to the Project as a whole.

4.3.2 Cost Pools. Subject and in addition to the provisions of Section 4.3.1 above, Landlord
shall have the right, from time to time, in its discretion, to: (i) equitably allocate and prorate some or all of the
Operating Expenses and/or Tax Expenses among different tenants and/or different buildings of the Project and/or on
a building-by-building basis (collectively, the "Cost Pools"), which Cost Pools may include, without limitation, the
office space tenants and retail space tenants, if any, of the buildings in the Project and/or the office buildings and
retail buildings of the Project; and (i1) to include or exclude existing or future buildings in the Project for purposes of
determining some or all of the Operating Expenses, Tax Expenses and/or the provision of various services and
amenities thereto, including allocation of Operating Expenses and/or Tax Expenses in any such Cost Pools.

44 Calculation and Payment of Additional Rent. If for any Expense Year ending or commencing
within the Lease Term, Tenant's Share of Direct Expenses allocated to the tenants of the Building pursuant to
Section 4.3.1 above for such Expense Year exceeds Tenant's Share of Direct Expenses allocated to the tenants of the
Building pursuant to Section 4.3.1 above for the Base Year, then Tenant shall pay to Landlord, in the manner sct
forth in Section 4.4.1, below, and as Additional Rent, an amount equal to the excess (the "Excess"). If for any
Expense Year ending or commencing within the Lease Term, Tenant’s Share of Direct Expenses allocated to the
tepants of the Building pursuant to Section 4.3.1 above for such Expense Year is less than Tenant's Share of Direct
Expenses allocated to the tenants of the Building pursuant to Section 4.3.1 above for the Base Year, then Tenant
shall not be entitled to any refund.

4.4.1  Statement of Actual Direct Expenses and Payment by Tenant. Within one hundred
twenty (120) days following the end of ecach Expense Year, Landlord shall give to Tenant a statement (the

"Statement”) which shall state in reasonable detail the Direct Expenses allocated to the tenants of the Building
pursuant to Section 4.3.1 above incurred or accrued for such preceding Expense Year, and which shall indicate the
amount of the Excess, if any, Notwithstanding the foregoing, Landlord and Tenant hereby acknowledge and agree
that the failure of Landlord to timely furnish the Statement for any Expense Year shall not prejudice Landlord or
Tenant from enforcing its rights under this Article 4; provided, however, Landlord shall not be entitled to collect
from Tenant any Operating Expenses that are billed to Tenant for the first time more than two (2) years after the
Expense Year in which such Operating Expenses arise (provided further that the foregoing waiver shall not apply
with respect to, and Tenant shall remain responsible for, any Operating Expenses levied by any governmental
authority or any public utility companies at any time following the expiration of the applicable Expense Year which
are attributable to such Expense Year so long as Landlord delivers to Tenant any such bill for such amounts within
the later of (i) two (2) calendar years after the end of a Expense Year or (i) three (3) months following Landlord's
receipt of the bill therefor). Upon receipt of the Statement for each Expense Year commencing or ending during the
Lease Term, if an Excess is present, Tenant shall pay, at Tenant's election, with its next installment of Base Rent due
or within thirty (30) days of Tenant's receipt of the Statement, the full amount of the Excess for such Expense Year,
less the amounts, if any, paid during such Expense Year as "Estimated Excess," as that term is defined in
Section 4.4.2, below. Even though the Lease Term has expired and Tenant has vacated the Premises, when the final
determination is made of Tenant's Share of Direct Expenses allocated to the tenants of the Building pursuant to
Section 4.3.1 above for the Expense Year in which this Lease terminates, if an Excess is present, Tenant shall pay to
Landlord such amount within thirty (30) days following receipt by Tenant of the Statement setting forth the Excess.
In the event that a Statement shall indicate that Tenant has paid more as Estimated Excess than Tenant's Share of
Direct Expenses allocated to the tenants of the Building pursuant to Section 4.3.1 above in connection with any
Expense Year or as determined in accordance with the provisions of Section 4.6 below (an "Overage”), Tenant shall
receive a credit against the Rent next due under this Lease in the amount of such Overage (or, in the event that this
Lease shall have terminated, Tenant shall receive a refund from Landlord in the amount of such Overage within
thirty (30) days after Landlord delivers such Statement). The provisions of this Section 4.4.1 shall survive the
expiration or earlier termination of the Lease Term.

442  Statement of Estimated Direct Expenses. In addition, Landlord shall give Tenant a
yearly expense estimate statement (the "Estimate Statement") which shall set forth, in reasonable detail, Landlord's
reasonable estimate (the "Estimate™) of what the total amount of Direct Expenses allocated to the tenants of the
Building pursuant to Section 4.3.1 above for the then-current Expense Year shall be and the estimated excess (the
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"Estimated Excess") as calculated by comparing the Direct Expenses allocated to the tenants of the Building
pursuant to Section 4.3.1 above for such Expense Year, which shall be based upon the Estimate, to the amount of
Direct Expenses allocated to the tenants of the Building pursuant to Section 4.3.1 above for the Base Year. The
failure of Landlord to timely furnish the Estimate Statement for any Expense Year shall not preclude Landlord from
enforcing its rights to collect any Estimated Excess under this Article 4, nor shall Landlord be prohibited from
revising any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary, but not more
frequently than once per calendar year. Thercafter, Tenant shall pay, with its next installment of Base Rent due, a
fraction of the Estimated Excess for the then-current Expense Year (reduced by any amounts already paid pursuant
to the last sentence of this Section 4.4.2). Such fraction shall have as its numerator the number of months which
have elapsed in such current Expense Year, including the month of such payment, and twelve (12) as its
denominator. Until a new Estimate Statement is furnished in accordance with the provisions of this Section, Tenant
shall pay monthly, with the monthly Base Rent installments, an amount equal to one-twelfth (1/12) of the total
Estimated Excess set forth in the previous Estimate Statement delivered by Landlord to Tenant.

4.5 Taxes and Other r Which Tenant Is Directl le.

4.5.1  Tenant shall be liable for and shall pay before delinquency, taxes levied against Tenant's
equipment, furniture, trade fixtures and any other personal property located in or about the Premises, If any such
taxes on Tenant's equipment, furniture, fixtures and any other personal property are levied against Landlord or
Landlerd's property or if the assessed value of Landlord's property is increased by the inclusion therein of a value
placed upon such equipment, furniture, fixtures er any other personal property and if Landlord pays the taxes based
upon such increased assessment, which Landlord shall have the right to do regardless of the validity thereof but only
under proper protest if requested by Tenant, Tenant shall within thirty (30) days of receipt of written demand repay
to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting from such increase in the
assessment, as the case may be, 5o long as Landlord provides reascnable documentation of such increased
assessment and payment by Landlord of the same.

4.5.2  Ifthe tenant improvements in the Premises, whether installed and/or paid for by Landlord
or Tenant and whether or not affixed to the real property so as to become a part thereof, are assessed for real
property tax purposes at a valuation higher than the valuation at which tenant improvements conforming to
Landlord's "building standard” in other space in the Building are assessed, then the Tax Expenses levied against
Landlord or the property by reason of such excess assessed valuation shall be deemed to be taxes levied against
personal property of Tenant and shall be governed by the provisions of Section 4.5.1, above.

4.5.3  Notwithstanding any contrary provision herein and so long as Tenant receives from
Landlord reasonable documentation of such taxes, Tenant shall pay prior to delinquency any (i) rent tax or sales tax,
service tax, transfer tax or value added tax, or any other applicable tax on the rent or services herein or otherwise
respecting this Lease, (ii) taxes assessed upon or with respect to the possession, leasing, operation, management,
maintenance, alteration, repair, use or cceupaney by Tenant of the Premises or any portion of the Project, including
the Project parking facility; or (iii) taxes assessed upon this transaction or any document to which Tenant is a party
creating or transferring an interest or an estate in the Premises.

4.6 Landlord's Books and Records. Within forty-five (45) days after receipt of a Statement by
Tenant, if Tenant disputes the amount of Direct Expenses allocated to the tenants of the Building pursuant to
Section 4.3.1 above and set forth in the Statement, an independent certified public accountant (which accountant is a
member of a nationally or regionally recognized accounting firm and which accountant shall not be compensated on
a contingency fee or similar basis related to the result of such audit) or other authorized representative (which
representative shall not be compensated on a contingency fee or similar basis related to such audit), designated by
Tenant, may, within ten (10) business days after Landlord's receipt of notice from Tenant and, in any event, only
during normal business hours, inspect Landlerd's records at Landlord's offices; provided that Tenant is not then in
default under this Lease and Tenant has paid all amounts required to be paid under the applicable Statement; and
further provided that such inspection must be completed within ten (10) business days after Landlord's full and
complete records are made available to Tenant. Tenant agrees that any records of Landlord reviewed under this
Section 4.6 shall constitute confidential information of Landlord, which Tenant shall not disclose, nor permit to be
disclosed by Tenant or Tenanl's accountant. If, within thirty (30) days after such inspection, Tenant notifies
Landlord in writing that Tenant still disputes such Direct Expenses allocated to the tenants of the Building pursuant
ta Section 4.3.1 above and included in the Statement, then a certification as to the proper amount shall be made, at
Tenant's expense, by an independent certified public accountant selected by Landlord, which certification shall be
final and conclusive; provided, however, if the actual amount of Direct Expenses allocated to the tenants of the
Building pursuant to Section 4.3.1 above and due for that Expense Year, as determined by such certification, is
determined to have been overstated by more than five percent (5%), then Landlord shall pay the costs associated
with such certification and the costs of Tenant's inspection of Landlord's records. Tenant's failure (i) to take
exception to any Statement within forty-five (45) days after Tenant's receipt of such Statement or (ii) to timely
complete its inspection of Landlord's records or (iii) to timely notify Landlord of any remaining dispute after such
inspection shall be deemed to be Tenant’s approval of such Statement and Tenant, thereafter, waives the right or
ability to dispute the amounts set forth in such Statement, which Statement shall be considered final and binding.
Notwithstanding anything in this Section 4.6 to the contrary, Tenant may not inspect Landlord's records pursuant to
this Section 4.6 more than once per Expense Year.

4.7 Utilities. During cach calendar year or part thereof during the Lease Term, Tenant shall pay to
Landlord, as Additional Rent, the actual cost incurred by Landlord with respect to all clectricity, water, gas, fuel,
steam, light, power and other utilitics consumed within the Premises, as more particularly described in this
Section 4.7 (all such costs payable by Tenant pursuant to this Section 4.7 shall be referred to as "Tenant's Monthly
Utility Charge", and all such amounts shall constitute rent hercunder). All electricity directly serving the Premises
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("Direct Electrical Costs") shall be separately metered or submetered and Tenant shall pay the cost (without mark
up by Landlord) of all such Direct Electrical Costs either to Landlord as a reimbursement, or, at Landlord's election,
as a payment directly to the entity providing such electricity. With respect to all utility costs for the Premises other
than Direct Electrical Costs (collectively, "Other Utility Costs"), Landlord shall have the right, from time to time,
to equitably allocate some or all of such Other Utility Costs among cost pools for different portions or occupants of
the Building, in Landlord's reasonable discretion. Such cost pools may include, but shall not be limited to, office
space tenants and retail space tenants of the Building. The utility costs within each such cost pool shall be allocated
and charged to the tenants within such cost pool in an equitable manner. With respect to Other Utility Costs that
vary based on occupancy, such if the Building is not at least one hundred percent (100%) occupied during all or a
portion of any month, Landlord shall elect to make an appropriate adjustment to the compenents of Other Utility
Costs for such month to determine the amount of Other Utility Costs that would have been incurred had the Building
been one hundred percent (100%) occupied; and the amount so determined shall be deemed to have been the amount
of Other Utility Costs for such month. Payments on account of Tenant's Monthly Utility Charge are due and
payable monthly together with the payment of Base Rent. Tenant's Monthly Utility Charges shall not be based upon
the Base Year. Notwithstanding the foregoing, with respect to HVAC (as defined below), Landlord owns and
operates a central plant which generates both hot and cold water to be used for antificial heating and cooling of
building improvements in the Project, including, but not limited to, the Premises, and to heat culinary water used by
the occupants and guests of the Project, including, but not limited to, the Premises. Landlord shall deliver hot and
cold water to their respective points of connection to the Premises, with hot water being delivered at a temperature
of not less than 130°F and chilled water being delivered at a temperature of no warmer than 45°F, or sufficiently
hot/cool so as maintain 72°F air temperature in cooling mode and 70°F air temperature in heating mode in the
Premises. Tenant, at Tenant's sole cost and expense, shall maintain all HVAC facilities from the point of connection
to the Premises and Landlord shall maintain all HVAC facilitics serving the Project generally, up to their point of
connection to the Premises. Tenant shall pay Landlord, as additional rent, $1.26 per coaling per one hundred
thousand BTU and $2.62 per heaﬁng per one hundred thousand BTU, which rates are subject to change from time to
time based on increases in the utility costs charged to Landlord by the applicable utility companies,

ARTICLE 5
USE OF PREMISES
5.1 Permitted Use. Tenant shall use the Premises solely for general office purposes and wet and dry

laboratory uses (collectively, "Laboratory Use"), together with all ancillary uses related thercto (including, without
limitation, a café/cafeteria with food preparation for Tenant's internal use (subject to Section 5.4 below)), consistent
with the character of the Building as a first-class office/laboratory building and Tenant shall not use or permit the
Premiscs or the Project to be used for any other purpase or purposes whatsoever without the prior written consent of
Landlord, which may be withheld in Landlord's sole discretion. With respect to Tenant's proposed lab use at the
Premises, Tenant, at Tenant's sole cost and expense, shall obtain and maintain any and all approvals and permits
required under applicable Laws. Subject to the terms of this Lease and Rules and Regulations sct forth in Exhibit D
and such security measures that Landlord may reasonably deem necessary or desirable for the safety and security of
the Project, the Building or the Premises, Tenant shall have access to the Premises twenty-four (24) hours per day,
seven (7) days per week, subject to full or partial closures which may be required from time to time in the event of
an actual or threatened emergency or otherwise (in which case Landlord shall use its good faith efforts to reopen
access to the Premises as soon as possible following such emergency, or for construction, maintenance, repairs, or
other events or circumstances which make it reasonably necessary to temporarily restrict or limit access so long as
Landlord provides Tenant with seven (7) days' advance written notice of such work and such work does not
materially interfere with Tenant's access to, and use of, the Premises.

5.2 Prohibited Uses. The uses prohibited under this Lease shall include, without limitation, use of
the Premises or a portion thercof for: (i) offices of any agency or bureau of the United States or any state or political
subdivision thereof; (ii) offices or agencies of any foreign governmental or political subdivision thercof;
(iii) intentionally omitted; (iv) schools or other training facilities which are not ancillary to corporate, exccutive or
professional office use; (v) retail or restaurant uses (except as otherwise set forth in this Lease); (vi) communications
firms such as radio and/or television stations, or (vii) an executive suites subleasing business or operation. Tenant
shall not allow occupancy density of use of the Premises which is greater than one person per one hundred
fifty (150) rentable square feet of the Premiscs. Tenant further covenants and agrees that Tenant shall not use, or
suffer or permit any person or persons to use, the Premises or any part thereof for any use or purpose contrary to the
provisions of the Rules and Regulations set forth in Exhibit D, attached hereto, as the same may be amended by
Landlord from time to time so long as such amendments are commercially reasonable and Landlord provides written
notice of such amendments to Tenant, or in violation of the laws, statutes, regulations, or other rules or requirements
of the United States of America, the State of Utah, or the ordinances, rules, regulations or requirements of the local
municipal or county goveming body or other lawful authorities having jurisdiction over the Project, including,
without limitation, any such laws, ordinances, regulations or requirements relating to Hazardous Materials (as
defined below) or to the Americans with Disabilities Act of 1990 (collectively, the "Laws"). Tenant shall not do or
permit anything to be done in or about the Premises which will in any way damage the reputation of the Project or
obstruct or interfere with the rights of other tenants or occupants of the Building or the Other Buildings, or injure
them or use or allow the Premises to be used for any unlawful or reasonably objectionable purpose, nor shall Tenant
cause, maintain or permit any nuisance in, on or about the Premises. Tenant shall comply with all recorded
covenants, conditions, and restrictions now or hereafter affecting the Project.

5.3 Hazardous Materials; Tenant. Except for ordinary and general office supplies typically used in
the ordinary course of business within office buildings, such as copier toner, liquid paper, glue, ink and common
houschold cleaning materials (some or all of which may constitute "Hazardous Materials” as defined in this Lease),
and except in connection with the operation of Tenant's Laboratory Use, Tenant agrees not to cause or knowingly
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permit any Hazardous Materials to be brought upon, stored, used, handled, generated, released or disposed of on, in,
under or about the Premises, the Building, the Common Areas or any other portion of the Project by Tenant, its
agents, employees, subtenants, assignees, licensees, contractors or invitees (collectively, "Tenant Parties"), without
the prior written consent of Landlord, which consent Landlord may withhold in its sole and absolute discretion.
With respect to any material which Tenant or its agents brings onto the Premises in connection with Tenant's
Laboratory Use that are Hazardous Materials, Tenant shall at all time handle and store such materials in compliance
with all applicable Laws. Within twenty (20} days after Landlord's written request (but in no event more than once
during any eighteen (18) month peried), Tenant shall complete, to the best of Tenant's knowledge, the Landlord's
then-current Hazardous Materials questionnaire, and shall provide Material Safety Data Sheets for any Hazardous
Materials used on or brought to the Premises by Tenant. Upon the expiration or carlier termination of this Lease,
Tenant agrees to promptly remove from the Premises, the Building and the Project, at its sole cost and expense, any
and all Hazardous Materials, including any cquipment or systems containing Hazardous Materials which are
installed, brought upon, stored, uscd, generated or released upon, in, under or about the Premises, the Building
and/or the Project or any portion thereof by Tenant or any of Tenant Parties. To the fullest extent permitted by law,
Tenant agrees to promptly indemnify, protect, defend and hold harmless Landlord and Landlord's partrers, officers,
directors, employees, agents, successors and assigns (collectively, "Landlord Indemnified Parties") from and
against any and all claims, damages, judgments, suits, causes of action, losses, liabilitics, penalties, fines, expenses
and costs (including, without limitation, clean-up, removal, remediation and restoration costs, sums paid in
settlement of claims, attorneys' fees, consultant fees and expert fees and court costs) which arise or result from the
presence of Hazardous Materials on, in, under or about the Premises, the Building or any other portion of the Project
and which are caused or permitted by Tenant or any of Tenant Parties. Tenant agrees to promptly notify Landlord of
any release of Hazardous Materials at the Premises, the Building or any other portion of the Project which Tenant
becomes aware of during the Lease Term, whether caused by Tenant or any other persons or entitics. In the cvent of
any release of Hazardous Materials caused or permitted by Tenant or any of Tenant Parties, Tenant shall
immediately take all steps required under applicable Laws to remediate such release and prevent any similar future
release to the satisfaction of Landlord and Landlord's mortgagee(s), acting reasonably. As used in this Lease, the
term “Hazardous Materials" shall mean and include any hazardous or toxic materials, substances or wastes as now
or hereafter designated under any law, statute, ordinance, rule, regulation, order or ruling of any agency of the State
in which the Building is located, the United Statcs Government or any local governmental authority, including,
without limitation, asbestos, petroleum, petroleum hydrocarbons and petroleum based products, urea formaldehyde
foam insulation, polychlorinated biphenyls ("PCBs"), and freon and other chlorofluorocarbons. The provisions of
this Section 5.3 will survive the expiration or earlier termination of this Lease.

5.4 Kitchen Use. Subject to Landlord's prior written approval of the plans and specifications therefor,
Tenant shall have the right to use a portion of the Premises for the operation of, and include in the Tenant
Improvements (or subsequent Alterations) the construction of, a kitchen/cooking/dining facility (including a gas line
of adequate capacity with gas lines stubbed to the Premises with a local shut-off valve and a gas meter connection)
for Tenant's employees and guests only (in no event shall such kitchen/cooking/dining facility be open to or serve
the general public), on and subject to the following terms and conditions: (i) Tenant shall be responsible, at its sole
cost and expense (subject to the application of the Tenant Improvement Allowance), for obtaining all applicable
permits, licenses and governmental approvals necessary for the use of the Premises for such kitchen/eooking/dining
facility uses (including, without limitation, any necessary approvals from the applicable health and/or fire
departments, permits required in connection with any venting or other air-removal/circulation system, and amy
required fire-suppression systems), copies of which shall be delivered te Landlord prior to Tenant's installation of
any Tenant Improvements or other Alterations in the Premises in connection with such kitchen/cooking/dining
facility uses; (ii) in the event such use requires any alterations or improvements to the Building structure and/or the
Basc Building (as defined below) (specifically including, without limitation, in connection with the installation of
any venting or other air-removal/circulation system), Tenant shall be solely responsible for all costs incurred in
connection therewith (subject to the application of the Tenant Improvement Allowance); (iii) Tenant shall take all
reasonable actions and shall conduct its operations in the kitchen/cooking/dining areas of the Premises so as to
reasonably ensure that no liquid seeps from the Premises to the space of any other tenant or to any other portion of
the Building, including, without limitation, through the floor of the Premises; (iv) Tenant shall not permit any
emission or emanation of any unreasonable noise, odors or vibrations from the kitchen/cocking/dining areas of the
Premises affecting adjacent areas of the Project in violation of any applicable Laws: (v) the kitchen/cooking/dining
areas of the Premises and the equipment contained therein must at all times be adequately ventilated and filtered,
and any odors must be exhausted and dispersed, in a manner in compliance with all applicable Laws; (vi) if
reasonably requested by Landlord, Tenant shall install grease traps of sufficient size and design to catch grease, fat
and oils disposed into the sinks located in the Premises before entry into the Building's sewer system, and Tenant
shall keep such grease traps clean and operational at all times; (vii) Tenant shall cause to be provided pest
eradication and contral services if and as necessary to control any pest infestation related to Tenant's
kitchen/cooking/dining facility, as reasonably required by Landlord, with respect to the Premises; (viii) all trash
generated from Tenant's kitchen/cooking/dining use shall be stored in covered containers to reduce the emission or
emanation of odors from the Premises, shall be scaled in double plastic bags (or otherwise sealed in a manner
preseribed by or acceptable to Landlord), and shall be deposited by Tenant daily and removed pursuant to Tenant's
janitorial contract at commercially reasonable times in the areas of the Building designated for trash removal; and
(ix) in connection with Tenant's kitchen/cooking/dining use of the Premises, Tenant shall maintain the Premises at
all times in a clean and sanitary manner in compliance with all applicable health and sanitation Requirements and
with any reasonable health and safety guidelines promulgated by Landlord.

ARTICLE 6

SERVICES AND UTILITIES

6.1 Standard Tenant Services. Landlord (or Landlord’s property manager) shall provide the
following services on all days (unless otherwise stated below) during the Lease Term.
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6.1.1  Subject to Force Majeure (as defined below), limitations imposed by all governmental
rules, regulations and guidelines applicable thereto and Tenant’s payment to Landlord for the same pursuant to
Section 4.7 above, Landlord shall provide heating and air conditioning by means of hot and cold water delivered to
the Premises from the central plant at the temperatures specified in Section 4.7 ("HVAC") twenty-four (24) hours a
day, seven (7) days a weck.

6.1.2  Landlord shall provide adequate electrical wiring and facilitics for normal general office
use and electricity at levels consistent with normal general office use, as reasonably determined by Landlord.
Tenant shall bear the cost of replacement of lamps, starters and ballasts for non-Building standard lighting fixtures
within the Premises.

6.1.3  Landlord shall provide city water from the regular Building outlets for drinking, lavatory
and toilet purposes and for any business office type kitchens in the Premises and the Common Areas,

Tenant shall cooperate fully with Landlord at all times and abide by all regulations and requirements that
Landlord may reasonably prescribe for the proper functioning and protection of the HVAC, electrical, mechanical
and plumbing systems.

6.2 Overstandard Tenant Use. If Tenant requires heating or cooling beyond that which Landlord is
required to supply pursuant to Section4.7 and/or 6.1 above (and so long as the same is consistent with the
requirements of the central plant, as reasonably determined by Landlord), then Tenant, at Tenant's sole cost and
expense, shall be responsible for any supplemental air conditioning units or other facilities serving the Premises
necessary to satisfy such additional Tenant requirements. Tenant's use of electricity shall never exceed the capacity
of the feeders to the Project or the risers or wiring installation, and subject to the terms of Section 29.32, below,
Tenant shall not install or use or permit the installation or use of any computer or electronic data processing
equipment in the Premises, without the prior written consent of Landlord.

6.3 Interruption of Use. Tenant agrees that Landlord (or Landlord's property manager) shall not be
liable for damages, by abatement of Rent or otherwise, for failure to furnish or delay in fumnishing any scrvice
(including telephone and telecommunication services), or for any diminution in the quality or quantity thercof, when
such failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs, replacements, or
improvements, by any strike, lockout or other labor trouble, by inability to secure electricity, gas, water, or other
fuel at the Building or Project after reasonable effort to do so, by any riot or other dangerous condition, emergency,
accident or casualty whatsoever, by act or default of Tenant or other parties, or by any other cause (except to the
extent due to Landlord's gross negligence or willful misconduct); and such failures or delays or diminution shall
never be deemed to constitute an eviction or disturbance of Tenant's use and possession of the Premiscs or relieve
Tenant from paying Rent or performing any of its obligations under this Lease. Furthermore, Landlord (or
Landlord's property manager) shall not be liable under any circumstances for a loss of, or injury to, property or for
injury to, or interference with, Tenant's business, including, without limitation, loss of profits, however occurring,
through or in connection with or incidental to a failure to furnish any of the services or utilitics as set forth in this
Article 6, Landlord (or Landlord’s property manager) may comply with voluntary controls or guidelines
promulgated by any governmental entity relating to the use or conservation of energy, water, gas, light or electricity
or the reduction of automobile or other emissions without creating any liability of Landlord (or Landlord's property
manager) to Tenant under this Lease, provided that the Premises are not thereby rendered untenantable.

Notwithstanding the forcgoing, if (i) Landlord fails to perform the obligations required of
Landlord under this Lease, (i) such failure causes all or a portion of the Premises to be untenantable and unusable
by Tenant, and (iii) such failure relates to the nonfunctioning of the HVAC system in the Premises, or the failure to
provide any of the services described in Section 6.1 above, or the nonfunctioning of the elevator service to the
Premises, Tenant shall give Landlord Motice (the "Initial Notice"), specifying such failure to be performed by
Landlord (the "Abatement Event"). If Landlord has not cured such Abatement Event within five (5) business days
after the receipt of the Initial Notice (the "Eligibility Period”), then Tenant may abate Rent payable under this Lease
for that portion of the Premises rendered untenantable and not used by Tenant, for the period beginning as of the
date immediately after the expiration of the Eligibility Period and continuing until the earlier of the date Landlord
cures such Abatement Event or the date Tenant recommences the use of such portion of the Premises. Such right to
abate Rent shall be Tenant’s sole and exclusive remedy at law or in equity to abate Rent for an Abatement Event. If
the Abatement Event continues for sixty (60) consecutive days after Tenant's delivery of the Initial Notice, then
Tenant shall have the right to terminate this Lease upon written notice to Landlord given at any time prior to the
earlier of the date Landlord cures such Abatement Event or the date Tenant recommences the use of such portion of
the Premises. The abatement provisions set forth above shall be inapplicable to any interruption in, or failure or
inability to provide any of the services or utilities described above that is caused by (x) damage by fire or other
casualty or a taking (it being acknowledged that such situations shall be govemed by Article 11 and 13,
respectively), or (y) the negligence or willful misconduct of Tenant or any other Tenant Parties (as defined below).

ARTICLE 7
REPAIRS

7.1 Tenant's Repair Obligations. Tenant shall, at Tenant's own expense, pursuant to the terms of
this Lease, including, without limitation, Article 8 hereof, keep the Premises, including all improvements, fixtures
and furnishings therein, in good order, repair and condition at all times during the Lease Term. In addition, Tenant
shall, at Tenant's own expense (except to the extent caused by Landlord's gross negligence or intentional act), but
under the supervision and subject to the prior approval of Landlord, and within any reasonable period of time
specified by Landlord, pursuant to the terms of this Lease, including, without limitation, Article 8 hereof, promptly
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and adequately repair all damage to the Premises and replace or repair all damaged, broken, or worn fixtures and
appurtenances, except for damage caused by ordinary wear and tear or beyond the reasonable control of Tenant or to
the extent due to Landlord's gross negligence or intentional act; provided however, that, at Landlord's option upon
written notice to Tenant, or if Tenant fails to make such repairs, Landlord (or Landlord's property manager) may, but
need not, make such repairs and replacements, and Tenant shall pay Landlord (or Landlord's property manager)
within thirty (30) days after Tenant's receipt of written request for payment, together with reasonable documentation
of such costs, Landlord's actual, out-of-pocket costs thereof. Landlord may, but shall not be required to, enter the
Premiscs at all reasonable times to make such repairs, alterations, improvements or additions to the Premises or to
the Project or to any equipment located in the Project as Landlord shall desire or deem necessary or as Landlord may
be required to do by governmental or quasi-governmental authority or court order or decree. Landlord shall at all
times when entering the Premises comply with Tenant's reasonable safety rules and regulations and laboratory
protocols of which Landlord has knowledge of, and, at Tenant's option, shall be accompanied or escorted by
Tenant's representative at all times when entering the Premises, so long as such representative is made available
when Landlord or its agents need to enter the Premises. Tenant shall be responsible for supplying its own janitorial
services for the Premises using contractors and subcontractors who are licensed in the State of Utah and bonded and
who must be approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed. Tenant
agrees not to employ any person, entity or contractor for any janitorial services in the Premises whose presence may
give nse to a labor or other disturbance in the Building. Landlord shall have the right to require that Tenant cause
any of its janitorial service providers to obtain and maintain insurance as reasonably determined by Landlord and as
to which Landlord and such other parties designated by Landlord shall be additional insureds. Except as expressly
set forth in this Lease, Tenant hereby waives and releases its right to make repairs at Landlord's expense under any
applicable law, statute, or ordinance now or hereafter in effect.

7.2 Landlord’s Repair Obligations. Notwithstanding anything to the contrary in this Lease,
Landlord shall make all necessary structural and exterior repairs to the Premises, the Building and the Project and
shall be responsible for all repairs and maintenance of the Base Building and the Common Areas, and any costs
associated with such repairs shall be deemed an Operating Expense; provided, however, that if any such repairs or
maintenance arc required by reason of the special requirements, acts, or negligence of Tenant or of the agents,
employces, patients, or invitees of Tenant, including, without limitation, any equipment required or installed by
Tenant and, then, only serving the Premises (as the same may be adjusted hereunder), then Landlord shall make the
necessary repairs at the sole expense of Temant. In this connection, Landlord shall maintain or cause to be
maintained, as an Operating Expense, the Base Building in good condition and repair, and in accordance with all
applicable Laws and all insurance companies of Landlord insuring all or any part of the Common Areas and/or the
Project. To the extent that any Hazardous Materials, including, without limitation, mold or carbon monoxide, are or
become present in, or migrate onto or under, the Building, the Premises, or the Project, and the presence or
migration of such Hazardous Materials is not caused by Tenant's use of or occupancy of the Premises, then Landlord
shall promptly cause such Hazardous Materials to be removed and/or remediated in accordance with all applicable
Laws and in @ manner that minimizes disruption to Tenant's access to and use of the Premises to the extent
reasonably practicable. Notwithstanding anything to the contrary in this Lease, Tenant shall have no liability of any
kind for any pre-existing Hazardous Materials located in, on, or under the Building, the Premises, or the Project as
of the date of this Lease or for any Hazardous Materials that migrate onto or under, or otherwise become present at,
the Building, Premises, or the Project as a result of activitics of anyone other than Tenant or the Tenant Parties,
except to the extent that Tenant or any Tenant Parties exacerbates any such pre-existing conditions.

ARTICLE §
ADDITION. ERATIONS
8.1 Landlord's Consent to_Alterations. Tenant may not make any improvements, alterations,

additions or changes to the Premises or any mechanical, plumbing or HVAC facilities or systems pertaining to the
Premises (collectively, the "Alterations") without first procuring the prior written consent of Landlord to such
Alterations, which consent shall be requested by Tenant not less than thirty (30) days prior to the commencement
thereof, and which consent shall not be unreasonably withheld by Landlord, provided it shall be deemed reasonable
for Landlord to withhold its consent to any Alteration which adversely affects the structural portions or the systems
or equipment of the Building or is visible from the exterior of the Premises (other than any Back-Up Generator, as
defined in Section 29.35). The construction of the initial improvements to the Premises shall be governed by the
terms of the Tenant Work Letter and not the terms of this Article 8. Notwithstanding anything to the contrary
contained herein, Tenant may make non-structural alterations to the Premises ("Permitted Alterations”), without
Landlord's conscat, provided that the aggregate cost of any such changes does not exceed $25,000.00 per instance
(up to $75,000.00 in any twelve (12) month period), and further provided that such changes do not (i) require any
structural modifications to the Premises or Building, (ii) affect the exterior of the Building (nor visible from the
exterior of the Building), (iii) trigger any Law which would require either party to make any alteration or
improvement to the Premises, the Building or the Project, or (iv) result in the voiding of Landlord's insurance.
Tenant shall give Landlord at least ten (10) days prior notice of such Permitted Alterations, which notice shall be
accompanicd by a reasonably detailed description of the Permitted Alteration and reasonably adequate evidence that
such changes meet the criteria contained in this Section 8.1 to qualify as a Permitted Alteration. Except as otherwise
provided, the term "Alterations" shall include Permitted Alterations.

8.2 Manner of Construction. Landlord may impose, as a condition of its consent to any and all
Alterations or repairs of the Premises or about the Premises, such requirements as Landlord in its sole discretion
may deem desirable, including, but not limited to, the requirement that Tenant utilize for such purposes only
contractors, subcontractors, materials, mechanics and materialmen selected by Tenant from a list provided and
approved by Landlord, the requirement that upon Landlord's request given at the time of Landlord's approval of the
Alteration, Tenant shall, at Tenant's expense, remove such Alterations upon the expiration or any early termination

1049651.1 1/5F
373398-00076/1 1- 13- 1 Tarbijil -16- Recursion Pharmaceusicals, Ine.




DocuSign Envelope ID: D1FT353F-D384-4DFT-AADG-1B9CA4211CDA

of the Lease Term, and the requircment that all Alterations conform in terms of quality and style to the building's
standards established by Landlord. If such Alterations will involve the use of or disturb hazardous materials or
substances existing in the Premises, Tenant shall comply with Landlord’s reasoneble rules and regulations
concerning such hazardous materials or substances. Landlord's approval of the plans, specifications and working
drawings for Tenant's Alterations shall create no responsibility or liability on the part of Landlord for their
completeness, design sufficiency, or compliance with all Laws. Tenant shall construct such Alterations and perform
such repairs in a good and workmanlike manner, in conformance with any and all applicable Laws and pursuant to a
valid building permit, issued by Salt Lake City, all in conformance with Landlord's construction rules and
mgulaﬁans and the plans and specifications previously approved by Landlord, In the event Tenant performs any
Alterations in the Premises which require or give rise to governmentally required changes to the "Base Building," as
that term is defined below, then Landlord (or Landlord's property manager) shall, at Tenant's expense, make such
changes to the Base Building. The "Base Building" shall mean the (i) Building's roof and roof membrane, clevator
shafts, footings, foundations, structural portions of load-bearing walls, structural floors and subfloors, structural
columns and beams, and curtain walls, and (ii) Building's core HVAC, life-safety, plumbing, electrical, mechanical
and elevator systems. In performing the work of any such Alterations, Tenant shall have the work performed in
such manner 5o as not to obstruct access to the Project or any portion thereof, by any other tenant of the Project, and
50 as not to obstruct the business of Landlord or other tenants in the Project. Tenant shall not use (and upon notice
from Landlord shall cease using) contractors, services, workmen, labor, materials or cquipment that, in Landlord's
reasonable judgment, would disturb Jabor harmony with the workforce or trades engaged in performing other work,
labor or services in or about the Project and in that respeet, Landlord shall have the right, in connection with the
construction of any Alterations and/or any tenant improvements constructed in the Premises pursuant to the terms of
the Tenant Work Letter, to require that all subcontractors, laborers, materialmen, and suppliers retained directly by
Tenant andfor Landlord (unless Landlord elects otherwise)} be union labor in compliance with the then existing
master labor agreements. In addition to Tenant's obligations under Article 9 of this Lease, upon completion of any
Aleerations, Tenant agrees to deliver to the Project management office a reproducible copy of the "as built” drawings
of the Alterations as well as all permits, approvals and other documents issued by any governmental agency in
connection with the Alterations.

83 Payment for Improvements. If payment is made directly to contractors, Tenant shall comply
with Landlord's reasonable requirements for final Jien releases and waivers in connection with Tenant's payment for
work to contractors for contracts in excess of $5,000.00. Whether or not Tenant orders any waork directly from
Landlord (or Landlord’s property manager), Tenant shall pay to Landlord (or Landlord's property manager} a
percentage of the cost of such work sufficient to compensate Landlord (or Landlord's property manager) for all
overhead, general conditions, fees and other costs and expenses arising from Landlord’s (or Landlord's property
manager's) involvement with such work, in an amount of one percent (1%) of the cost of such work, excluding any
Permitted Alterations; provided that if Landlord manages the construction of the Alterations on behalf of Tenant,
then the construction management fee payable by Tenant to Landlord shall be three percent (3%) of the cost of such
work, excluding any Permitted Alterations.

24 Construction Insurance, In addition to the requirements of Article 10 of this Lease, in the event
that Tenant makes any Alterations, prior to the commencement of such Alterations, Tenant shall provide Landlord
with evidence that Tenant carries "Builder's All Risk" insurance in an amount approved by Landlord covering the
construction of such Altcrations, and such other insurance as Landlord may require, it being understood and agreed
that all of such Altcrations shall be insured by Tenant pursuant to Article 10 of this Lease immediately upon
completion thercof. In addition, Landlord may, in its reasonable discretion, require Tenant to obtain a lien and
completion bond or some alternate form of security satisfactory to Landlord in an amount sufficient to ensure the
lien-free completion of such Alterations and naming Landlord as a co-obligee.

8.5 Landlord’s Property, All Alterations, improvements, fixtures, equipment and/or appurtenances
which may be installed or placed in or about the Premises, from time to time, shall be at the sole cost of Tenant and,
other than Tenant's equipment, which shall remain Tenant's sole property, shall be and become the property of
Landlord. Landlord may, however, by written notice to Tenant prior to the end of the Lease Term, or given
following any earlier termination of this Lease, require Tenant, at Tenant's expense, to (i) remove any Alterations or
improvements in the Premises, and/or (ii) remove any "Above Standard Tenant Improvements,” as that term is
defined in Section 2.4 of the Tenant Work Letter, located within the Premises and replace the same with then
existing "Building Standard Tenant Improvements,” as that term is defined in Section 2.3 of the Tenant Work Letter,
and to repair any damage to the Premises and Building caused by such removal and return the affected portion of the
Premises to a building standard tenant improved condition as determined by Landlord. If Tenant fails to complete
such removal and/or to repair any damage caused by the removal of any Alterations or improvements in the
Premises, and return the affected portion of the Premises to a building standard tenant improved condition as
determined by Landlord, then at Landlord's option, either (A) Tenant shall be deemed to be holding over in the
Premises and Rent shall continue to acerue in accordance with the terms of Article 16, below, until such work shall
be completed, or (B) Landlord may do so and may charge the cost thercof to Tenant. Tenant hereby protects,
defends, indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or claim of lien in
any manner relating to the installation, placement, removal or financing of any such Alterations, improvements,
fixtures and/or equipment in, on or about the Premises, which obligations of Tenant shall survive the expiration or
carlier termination of this Lease.

ARTICLE 9
COVENANT AGAINST LIENS

Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work
performed, materials fumished or obligations incurred by or on behalf of Tenant, and shall protect, defend,
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indemnify and hold Landlord harmless from and against any claims, liabilities, judgments or costs (including,
without limitation, reasonable attorneys' fees and costs) arising out of same or in connection therewith, Tenant shall
give Landlord notice at least twenty (20) days prior to the commencement of any Alterations on the Premises {or
such additional time as may be necessary under applicable Laws) to afford Landlord the opportunity of posting and
recording appropriate notices of non-responsibility. If a lien is recorded against the Building, Premises or Project
relating to any work performed by or under Tenant, Tenant shall remove any such lien or encumbrance by bond or
otherwise within fifteen (15) days after receipt of written notice by Landlord, and if Tenant shall fail to do so,
Landlord may pay the amount necessary to remove such licn or encumbrance, without being respensible for
investigating the validity thercof. The amount so paid shall be deemed Additional Rent under this Lease payable
upen demand, without limitation as to other remedies available to Landlord under this Lease. Nothing contained in
this Lease shall authorize Tenant to do any act which shall subject Landlord's title to the Project, Building or
Premises to any liens or encumbrances whether claimed by operation of law or express or implied contract. Any
claim to a lien or encumbrance upon the Project, Building or Premises arising in connection with any such work or
respecting the Premises not performed by or at the request of Landlord shall be null and void, or at Landlord's option
shall attach only against Tenant's interest in the Premises and shall in all respects be subordinate to Landlord's title
to the Project, Building and Premises.

ARTICLE 10
INSURANCE

10.1 Indemnification and Waiver. Tenant hereby assumes all risk of damage to property or injury to
persons in, upon or about the Premises from any cause whatsoever (other than Landlord's gross negligence or willful
misconduct) and agrees that Landlord, its partners, subpartners and their respective officers, agents, servants, and
employees (collectively, "Landlord Parties") shall not be liable for, and are hereby released from any responsibility
for, any damage either to person or property or resulting from the loss of use thereof, which damage is sustained by
Tenant or by other persons claiming through Tenant, except to the extent due to Landlord's gross negligence or
willful misconduct. Tenant shall indemnify, defend, protect, and hold harmless the Landlord Parties from any and
all losses, costs, damages, expenses and liabilities (including without limitation court costs and reasonable attorneys'
fees) incurred in connection with or arising from any cause in, on or about the Premises, any violation of any of any
applicable Laws, any acts, omissions or negligence of Tenant or of any person claiming by, through or under
Tenant, or the Tenant Parties, in, on or about the Project or any breach of the terms of this Lease by Tenant, either
prior to, during, or after the expiration of the Lease Term, provided that the terms of the foregoing indemnity shall
not apply to the negligence or willful misconduct of the Landlord Parties. Should Landlord be named as a defendant
in any suit brought against Tenant in connection with or arising out of Tenant's occupancy of the Premises, Tenant
shall pay to Landlord its costs and expenses incurred in such suit, including without limitation, its actual
professional fees such as appraisers', accountants' and attomeys' fees. Further, Tenant's agreement to indemnify
Landlord pursuant to this Section 10.1 is not intended to and shall not relicve any insurance carrier of its obligations
under policies required to be carried by Tenant pursuant to the provisions of this Lease, to the extent such policics
cover the matters subject to Tenant's indemnification obligations; nor shall they supersede any inconsistent
agreement of the parties set forth in any other provision of this Lease. The provisions of this Section 10.1 shall
survive the expiration or sooner termination of this Lease with respect to any claims or liability arising in connection
with any event occurring prior to such expiration or termination.

Subject to Section 10.5 below, Landlord shall indemnify, defend, protect, and hold harmless Tenant and the
Tenant Parties from any and all losses, costs, damages, expenses and liabilities (including, without limitation, court
costs and reasonable attomeys' fees) incurred in connection with or arising from any accident, injury or damage to
any person or the property of any person (i) in or about the Common Areas (specifically excluding the Premises) to
the extent attributable to the negligence or willful misconduct of Landlord or the Landlord Parties and (ii) in or
about the Premises to the extent attributable to the gross negligence or willful misconduct of Landlord or the
Landlord Parties, provided that the terms of the foregoing indemnity shall not apply to the negligence or willful
misconduct of the Tenant Parties. Should Landlord be named as a defendant in any suit brought against Tenant in
connection with or atising out of Tenant's occupancy of the Premises, Tenant shall pay 1o Landlord its costs and
expenses incurred in such suit, including without limitation, its actual professional fees such as appraisers,
accountants' and attorneys' fees. Further, Landlord's agreement to indemnify Tenant pursuant to this Section 10.1 is
not intended to and shall not relieve any insurance carrier of its obligations under policies required to be carried by
Landlord pursuant to the provisions of this Lease, to the extent such policies cover the matters subject to Landlord's
indemnification obligations; nor shall they supersede any inconsistent agreement of the partics set forth in any other
provision of this Lease. The provisions of this Section 10.1 shall survive the expiration or sooner termination of this
Lease with respect to any claims or liability arising in connection with any event occurring prior to such expiration
or termination.

10.2  Tenant's Compliance with Landlord's Fire and Casualty Insurance. Tenant shall, at Tenant's

expense, comply with all customary insurance company requirements peraining to the use of the Premises. If
Tenant’s conduct or use of the Premises causes any increase in the premium for such insurance policies then Tenant
shall reimburse Landlord for any such increase. Tenant, at Tenant's expense, shall comply with all rules, orders,
regulations or requirements of the American Insurance Association (formerly the National Board of Fire
Underwriters) and with any similar body.

103 Tenant's Insurance. Tenant shall maintain the following coverages in the following amounts,

103.1  Commercial General Liability Insurance covering the insured against claims of bodily
injury, personal injury and property damage (including loss of use thereof) arising out of Tenant's operations, and
contractual liabilities (covering the performance by Tenant of its indemnity agreements) including a Broad Form
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endorsement covering the insuring provisions of this Lease and the performance by Tenant of the indemnity
agreements sct forth in Section 10.1 of this Lease, for limits of liability not less than:

Bodily Injury and $2,000,000 cach occurrence

Property Damage Liability $3,000,000 annual aggregate

Personal Injury Liability $2,000,000 each occurrence
$3,000,000 annual aggregate
0% Insured's participation

10.3.2  Special Form (Causes of Loss) Property Insurance covering (i) all office fumniture,
business and trade fixtures, office equipment, free-standing cabinet work, movable partitions, merchandise and all
other items of Tenant's property on the Premises installed by, for, or at the expense of Tenant, (ii) the "Tenant
Improvements,” as that term is defined in Section 2.1 of the Tenant Work Letter, and any other improvements which
exist in the Premises as of the Lease Commencement Date (excluding the Base Building) (the "Original
Improvements"), and (iii) all Alterations. Such insurance shall be for the full replacement cost (subject to
reasonable deductible amounts) new without deduction for depreciation of the covered items and in amounts that
meet any co-insurance clauses of the policies of insurance and shall include coverage for damage or other loss
caused by fire or other peril including, but not limited to, vandalism and malicious mischief, theft, water damage of
any type, including sprinkler leakage, bursting or stoppage of pipes, and explosion, and providing business
interruption coverage for a period of one year.

10.3.3  Worker's Compensation and Employer's Liability or other similar insurance pursuant to
all applicable state and local statutes and regulations.

10.3.4 Business interruption, loss-of-income and exira expense insurance in such amounts as
will reimburse Tenant for direct or indirect loss of eamings attributable to all perils commonly insured against and
payable to Landlord, insuring the loss of the full rent for up to twelve (12) months.

10.4  Form of Policies. The minimum limits of policies of insurance required of Tenant under this
Lease shall in no event limit the liability of Tenant under this Lease. Such insurance shall (i) name Landlord,
Landlord's lender, and any other party the Landlord so specifies, as an additional insured, including Landlord's
managing agent, if any; (ii) specifically cover the liability assumed by Tenant under this Lease, including, but not
limited to, Tenant's obligations under Section 10.1 of this Lease; (iii) be issued by an insurance company having a
rating of not less than A-:VIII in Best's Insurance Guide or which is otherwise acceptable to Landlord and licensed
to do business in the State of Utah; (iv) be primary insurance as to all claims thereunder and provide that any
insurance carried by Landlord is excess and is non-contributing with any insurance requirement of Tenant; (v) be in
form and content reasonably acceptable to Landlord; and (vi) contain a cross-lability endorsement or severability of
interest clause acceptable to Landlord; and (vii) provide that said insurance shall not be canceled or coverage
changed unless thirty (30) days' prior written notice shall have been given to Landlord and any mortgagee of
Landlord. Tenant shall deliver said policy or policies or certificates thereof to Landlord on or before the Lease
Commencement Date and at least thirty (30) days before the expiration dates thercof. In the event Tenant shall fail
to procure such insurance, or to deliver such policics or certificate, Landlord may, at its option, procure such policies
for the account of Tenant, and the cost thercof shall be paid to Landlord within five (5) days after delivery to Tenant
of bills therefor.

10.5  Subrogation. Landlord and Tenant intend that their respective property loss risks shall be borne
by reasonable insurance carriers to the extent above provided, and Landlord and Tenant hereby agree to look solely
to, and seek recovery only from, their respective insurance carriers in the event of a property loss to the extent that
such loss is the result of a risk insurable under the policies of property damage insurance which such party was
reguired to maintain under this Lease (whether or not such party actually maintained the same), or which such party
actually maintains at the time of such property loss. Notwithstanding anything to the contrary in this Lease, the
parties cach hercby waive all rights and claims against each other for such losses, and waive all rights of subrogation
of their respective insurers, provided such waiver of subrogation shall not affect the right to the insured to recover
thereunder. The parties agree that their respective insurance policies are now, or shall be, endorsed such that the
waiver of subrogation shall not affect the right of the insured to recover thereunder, so long as no material additional
premium is charged therefor.

10.6 Additional Insurance Obligations. Tenant shall carry and maintain during the entire Lease
Term, at Tenant's sole cost and expense, increased amounts of the insurance required to be carried by Tenant
pursuant to this Article 10 and such other reasonable types of insurance coverage and in such reasonable amounts
covering the Premises and Tenant's operations therein, as may be reasonably requested by Landlord.

10.7  Landlord's Insurance Obliga . Landlord shall maintain comprehensive public liability
insurance coverage against claims for personal injury, death, or property damage resulting from any act or omission
of Landlord occurring in or upon the Building, Premises, the Common Areas and the Project with a combined single
limit for bodily injury and property damage of not less than $1,000,000 per occurrence and $2,000,000 in the
aggregate, and at least a $5,000,000 umbrella. Landlord shall procure and maintain, throughout the Term of this
Lease, a policy or policies of "all risk" and/or other comparable hazard and casualty property insurance, insuring the
Building and the Project against loss by fire or, as determined by Landlord, other casualties in an amount equal to
the replacement cost basis for the full insurable valuable of the Project. Landlord shall also carry reatal loss
insurance insuring the loss of all Rent required to be paid by Tenant hereunder for up to twelve (12) months. In
addition, property insurance coverage will be maintained by Landlord upon the Building and the Project, inclusive
of the Premises. In no event shall any such insurance requirement be deemed to constitute an obligation by
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Landlord to provide insurance coverage beyond the scope of that required hereunder or, if a coverage amount is not
specified herein, coverage amounts in excess of those customarily maintained by owners of similarly configured
office buildings situated in Salt Lake County, Utah. Without limiting the foregoing, Landlord also shall, at all times
during the Lease Term, procure and maintain any insurance required by Law for the protection of employees of
Landlord working in or around the Project (including, without limitation, worker's compensation insurance) with no
less than the minimum limits required by Law.

ARTICLE 11

DAMAGE AND DESTRUCTION

1.1 Repair of Damage to Premises by Landlord. Tenant shall promptly notify Landlord of any

damage to the Premises resulting from firc or any other casualty, If the Premises or any Common Areas serving or
providing access to the Premises is damaged by fire or other casualty, Landlord shall promptly and diligently,
subject to reasonable delays for insurance adjustment or other matters beyond Landlord's reasonable control, and
subject to all other terms of this Article 11, restore the Base Building and such Common Areas. Such restoration
shall be to substantially the same condition of the Base Building and the Common Areas prior to the casualty, except
for modifications required by zoning and building codes and other applicable Laws or by the holder of a morigage
on the Building or Project or any other modifications to the Common Arcas deemed desirable by Landlord, provided
that Tenant's access to and use of the Premises and any common restrooms serving the Premises shall not be
materially impaired. If the Premises are damaged and Landlord does not elect to terminate this Lease pursuant to
Landlord's termination right as provided in Section 11.2 below, Landlord shall provide to Tenant as soon as
reasonably practicable, but in no event later than forty-five (45) days after the occurrence of such damage, the
reasonable estimate of Landlord's architect or contractor of the estimated time required to complete the requisite
repairs (the "Landlord Repair Notice"). If such repairs cannot, according to the Landlord Repair Notice, be
completed within two hundred seventy (270) days from the date of such damage or ninety (90) days after the date on
which such damage occurs if such damage occurs within the last twelve (12) months of the Lease Term, Tenant may
elect to terminate this Lease by written notice to Landlord given within thirty (30) days after Tenant receive the
Landlord Repair Notice, with such termination effective as of the date specified in the notice, which date shall not be
less than thirty (30) days nor more than sixty (60) days after the date such notice is given by Tenant. If neither
Landlord nor Tenant elect to terminate this Lease pursuant to a termination right provided in this Article 11, Tenant
shall assign to Landlord (or to any party designated by Landlord) all insurance proceeds payable to Tenant under
Tenant's insurance required under Section 10.3 of this Lease, and Landlord shall repair any injury or damage to the
Tenant Improvements and the Original Improvements installed in the Premises and shall return such Tenant
Improvements and Original Improvements to their original condition; provided that if the cost of such repair by
Landlord exceeds the amount of insurance proceeds received by Landlord from Tenant's insurance carricr, as
assigned by Tenant, the cost of such repairs shall be paid by Tenant to Landlord within thirty (30) days of Landlord's
written request therefor, together with reasonable documentation of such expenses. Except to the extent due to
Landlord's gross negligence or intentional act or omission, Landlord shall not be liable for any inconvenience or
annoyance to Tenant or its visitors, or injury to Tenant's business resulting in any way from such damage or the
repair thereof; provided, however, that if such fire or other casualty shall have damaged the Premises or portions of
the Common Areas necessary to Tenant's occupancy, Landlord shall allow Tenant a proportionate abatement of
Base Rent and Tenant's Share of increases in Direct Expenses during the time and to the extent the Premises are
unfit for occupancy for the Permitted Use, and not occupied by Tenant as a result thereof: provided, further,
however, that if the damage or destruction is due to the negligence or willful misconduct of Tenant or any of its
agents, employees, contractors, invitees or guests, Tenant shall be responsible for any reasonable, applicable
insurance deductible (which shall be payable to Landlord upon demand) and there shall be no rent abatement.

112 Landlord's Option to Repair. Notwithstanding the terms of Section 11.1 of this Lease, Landlord
may elect not to rebuild and/or restore the Premises, Building and/or Project, and instead terminate this Lease, by
notifying Tenant in writing of such termination within forty-five (45) days after the date of discavery of the damage,
such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises, but Landlord may so
elect only if the Building is damaged by fire or other casualty or cause, whether or not the Premises are affected, and
one or more of the following conditions is present: (i) in the reasonable judgment of Landlord's architect or general
contractor, such repairs cannot reasonably be completed within two hundred fifty (250) days after the date of
discovery of the damage (when such repairs are made without the payment of overtime or other premiums): (ii) the
holder of any mortgage on the Building or Project or ground lessor with respect to the Building or Project shall
require that the insurance proceeds or any portion thereof be used to retire the mortgage debt, or shall terminate the
ground lease, as the case may be; (iii) the cost to repair such damage exceeds the amount of insurance proceeds
available to Landlord under the insurance policies Landlord is required to carry under Section 10.7 of this Lease or
otherwise by at least five percent (5%) of the replacement cost of the Building (excluding any applicable deductible
amount) for reasons beyond Landlord's control (excluding Landlord's failure to carry such insurance policies); or
(iv) the damage occurs during the last twelve (12) months of the Lease Term.

11.3 Waiver of Statutory Provisions. The provisions of this Lease, including this Article 11,
constitute an express agreement between Landlord and Tenant with respect to any and all damage to, or destruction
of, all or any part of the Premises, the Building or the Project, and any statute or regulation of the State of Utah with
respect to any rights or obligations concerning damage or destruction in the absence of an express agreement
between the parties, and any other statute or regulation, now or hereafier in effect, shall have no application to this
Lease or any damage or destruction to all or any part of the Premises, the Building or the Project.
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ARTICLE 12
NONWAIVER

Mo provision of this Lease shall be deemed waived by cither party hereto unless expressly waived in a
writing signed thereby. The waiver by either party hereto of any breach of any term, covenant or condition herein
contained shall not be decmed to be a waiver of any subsequent breach of same or any other term, covenant or
condition herein contained. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be a
waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of
Tenant to pay the particular Rent so accepted, regardless of Landlord's knowledge of such preceding breach at the
time of acceptance of such Rent. No acceptance of a lesser amount than the Rent herein stipulated shall be deemed
a waiver of Landlord's right to receive the full amount due, nor shall any endorsement or statement on any check or
payment or any letter accompanying such check or payment be deemed an accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord's right to recover the full amount due. No receipt
of monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length of the Lease
Term or of Tenant's right of possession hereunder, or after the giving of any notice shall reinstate, continue or
extend the Lease Term or affect any notice given Tenant prior to the receipt of such monies, it being agreed that
after the service of notice or the commencement of a suit, or after final judgment for possession of the Premises,
Landlord may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said notice,
suit or judgment,

ARTICLE 13

CONDEMNATION

If the whole of the Premises is taken by power of eminent domain or condemned by any competent
authority for any public or quasi-public use or purpose, or if Landlord grants a deed or other instrument in lieu of
such taking by eminent domain or condemnation for such taking, this Lease shall automatically terminate as of the
date possession is required to be surrendered to the authority. If part, but not all, of the Premise, Building, or Project
is taken, either Party may terminate as set forth in this Article 13. If more than twenty-five percent (25%) of the
rentable square fect of the Premises, or any material part of the Building (excluding the Premises) shall be so taken,
or if any adjacent property or street shall be so taken, or reconfigured or vacated by such authority in such manner as
to require the use, reconstruction or remedeling of more than twenty-five percent (25%) of the Building, Landlord
shall have the option to terminate this Lease effective as of the date possession is required to be surrendered to the
authority. If more (i) than twenty-five percent (253%) of the rentable square feet of the Premises is taken, or (ii) a
material part of the Project outside of the Premises is taken and as a result thereof, Tenant will not have reasonable
access to the Premises or to sufficient off-street parking for Tenant's use of the Premises, Tenant shall have the
option to terminate this Lease cffective as of the date possession is required to be surrendered to the authority.
Tenant shall not because of such taking assert any claim against Landlord or the authority for any compensation
because of such taking and Landlord shall be entitled to the entire award or payment in connection therewith, except
that Tenant shall have the right to file any separate claim available to Tenant for any taking of Tenant's personal
property and fixtures belonging to Tenant and removable by Tenant upon expiration of the Lease Term pursuant to
the terms of this Lease, and for moving expenscs, so long as such claim is payable separately to Tenant. All Rent
shall be apportioned as of the date of such termination, If any part of the Premises shall be taken, and this Lease
shall not be so terminated, the Basc Rent and Tenant's Share of Direct Expenses shall be proportionately abated,
This Article 13 shall be Tenant's sole and exclusive remedy in the event of any taking and Tenant hereby waives any
rights and the benefits of any statute granting Tenant specific rights in the event of a taking which are inconsistent
with the provisions of this Article 13. Motwithstanding anything to the contrary contained in this Article 13, in the
event of a temporary taking of all or any portion of the Premises for a period of one hundred eighty (180) days or
less, then this Lease shall not terminate but the Base Rent and the Additional Rent shall be abated for the period of
such taking in proportion to the ratio that the amount of rentable square fect of the Premises taken bears to the total
rentable square feet of the Premises. Landlord shall be entitled to receive the entire award made in connection with
any such temporary taking.

ARTICLE 14
ASSIGNMENT AND SUBLETTING

14.1 Transfers. Tenant shall not, without the prior written consent of Landlord, assign, mortgage,
pledge, hypothecate, encumber, or permit any lien to attach to, or otherwise transfer, this Lease or any interest
hereunder, permit any assignment, or other transfer of this Lease or any interest hereunder by operation of law,
sublet the Premiscs or any part thereof, or enter into any license or concession agreements or otherwise permit the
occupancy or usc of the Premises or any part thereof by any persons other than Tenant and its employees and
contractors (all of the foregoing are hereinafter sometimes referred to collectively as "Transfers” and any person to
whom any Transfer is made or sought to be made is hereinafter sometimes referred to as a "Transferee”). [f Tenant
desires Landlord's consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the "Transfer
Notice") shall include (i) the proposed effective date of the Transfer, which shall not be less than thirty (30) days nor
more than one hundred eighty (180) days after the date of delivery of the Transfer Notice, (ii) a deseription of the
portion of the Premises to be transferred (the "Subject Space”), (iii) all of the terms of the proposed Transfer and
the consideration therefor, including calculation of the "Transfer Premium”, as that term is defined in Section 14.3
below, in connection with such Transfer, the name and address of the proposed Transferee, and an executed copy of
all documentation effectuating the proposed Transfer, including all operative documents to evidence such Transfer
and all agreements incidental or related to such Transfer, provided that Landlord shall have the right to require
Tenant to utilize Landlord's standard Transfer documents in connection with the documentation of such Transfer,
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and provided further that the terms of the proposed Transfer shall provide that such proposed Transferee shall not be
permitted to further assign or sublease its interest in the Subject Space andfor Lease, (iv) current financial statements
of the proposed Transferee certified by an officer, partner or owner thereof, business credit and personal references
and history of the proposed Transferee and any other information required by Landlord which will enable Landlord
to determine the financial responsibility, character, and reputation of the proposed Transferee, nature of such
Transferee's business and proposed use of the Subject Space and (v) an executed cstoppel certificate from Tenant
stating the information set forth in items (a) through (d) in Article 17 below. Any Transfer made without Landlord's
prior written consent shall, at Landlord's option, be null, void and of no effect, and shall, at Landlord's option,
constitute a default by Tenant under this Lease. Whether or not Landlord consents to any proposed Transfer, Tenant
shall pay Landlord's {or Landlord's property managers) review and processing fees (which cumently equal
$1.500.00 for each proposed Transfer), as well as any reasonable professional fees (including, without limitation,
attorneys', accountants', architects’, engineers' and consultants' fees) incurred by Landlord (or Landlord’s property
manager), within thirty (30) days after written request by Landlord; provided that Tenant's reimbursement for
Landlord's fees pursuant to this sentence shall not exceed $5,000.00 in connection with any one Transfer.

142 Landlord's Consent. Notwithstanding anything to the contrary herein, Landlord shall not
unreasonably withhold its consent to any proposed Transfer of the Subject Space to the Transferee on the terms
specified in the Transfer Notice. Without limitation as to other reasonable grounds for withholding consent, the
partics hereby agree that it shall be reasonable under this Lease and under any applicable law for Landlord to
withhold consent to any propesed Transfer where one or more of the following apply:

14.2.1 The Transferee is of a character or reputation or engaged in a business which is not
consistent with the quality of the Building or the Project;

14.2.2 The Transferee intends to use the Subject Space for purposes which are not permitted
under this Lease;

1423 The Transferee is either a governmental agency or instrumentality thereof;

14.2.4 The Transferee is not a party of reasonable financial worth and/or financial stability in
light of the responsibilities to be undertaken in connection with the Transfer on the date consent is requested;

1425 The proposed Transfer would cause a violation of another lzase for space in the
Project, or would give an occupant of the Project a right to cancel its lease;

14.2.6 The terms of the proposed Transfer will allow the Transferee to exercise a right of
renewal, right of expansion, right of first offer, or other similar right held by Tenant (or will allow the Transferee to
occupy space leased by Tenant pursuant to any such right);

14.2.7 Either the proposed Transferee, or any person or entity which directly or indirectly,
conirols, is controlled by, or is under common control with, the proposed Transferee, (i) occupies space in the
Project at the time of the request for consent, or (if) is negotiating with Landlord (which for purposes of this item (i)
and (iii), below, shall be evidenced by the transmittal of one or more letters of intent, draft proposals or lease
documents by such Transferee to Landlord or Landlord to such Transferee) to lease space in the Project at such time,
or (iii) has actively negotiated with Landlord to lease space within the Project during the six (6)-month period
immediately preceding the Transfer Notice (with "actively negotiated” meaning, at least, written comrespondence
and negotiation for the lease of space within the Project, but excluding, without more, the mere delivery of leasing
or property information relating to the Project); provided, however, that Landlord shall not unreasonably withhold,
condition or delay its consent to an assignment of this Lease or a sublease of the Premises to a proposed assignee or
subtenant under the foregoing portion of this subsection (iii) if Landlord is not willing and able to accommodate the
space needs of such assignee or subtenant within the Project, and Tenant is able to do so by such assignment or
sublease;

14.2.8 The Transferce does not intend to occupy the entire Subject Space and conduct its
business therefrom for a substantial portion of the term of the Transfer; or

1429 The portion of the Premises to be sublet or assigned is irregular in shape with
inadequate means of ingress and/or egress,

Notwithstanding anything to the contrary contained herein, in no event shall Tenant enter into any
Transfer for the possession, use, occupancy or utilization (collectively, "use") of the part of the Premises which
(i) provides for a rental or other payment for such use based in whole or in part on the income or profits derived by
any person from the Premises (other than an amount based on a fixed percentage or percentages of gross receipts or
sales), and Tenant agrees that all Transfers of any part of the Premises shall provide that the person having an
interest in the use of the Premises shall not enter into any lease or sublease which provides for a rental or other
payment for such use based in whole or in part on the income or profits derived by any person from the Premises
(other than an amount based on a fixed percentage or percentages of gross receipts of sales), or (i) would cause any
portion of the amounts payable to Landlord hereunder to not constitute “rents from real property” within the
meaning of Section 512(b)(3) of the Internal Revenue Code of 1986, and any such purported Transfer shall be
absolutely void and ineffective as a conveyance of any right or interest in the possession, use, occupancy or
utilization of any part of the Premises.

If Landlord consents te any Transfer pursuant to the terms of this Section 14.2 (and does not exercise any
recapture rights Landlord may have under Section 14.4 of this Lease), Tenant may enter into such Transfer of the
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Subject Space, upon substantially the same terms and conditions as are set forth in the Transfer Notice furnished by
Tenant to Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the terms and
conditions from those specified in the Transfer Notice (i) such that Landlord would initially have been entitled to
refuse its consent to such Transfer under this Section 14.2, or (ii) which would cause the proposed Transfer to be
more favorable to the Transferee than the terms set forth in Tenant's original Transfer Notice, Tenant shall again
submit the Transfer to Landlord for its approval and other action under this Article 14 (including Landlord's right of
recapture, if any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if
Tenant or any proposed Transferee claims that Landlord has unrcasonably withheld or delayed its consent under
Section 14.2 or otherwise has breached or acted unreasonably under this Article 14, their sole remedies shall be a
declaratory judgment and an injunction for the relief sought without any monetary damages, and Tenant hereby
waives all other remedies, including, without limitation, any right at law or equity to terminate this Lease, on its own
behalf and, to the extent permitted under all applicable Laws, on behalf of the proposed Transferce.

143 Transfer Premiom, If Landlord consents to a Transfer, as a condition thereto which the parties
hereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%) of any "Transfer Premium,” as that
term is defined in this Section 14.3, received by Tenant from such Transferce in any particular calendar month,
which amount shall be paid to Landlord immediately following Tenant's receipt of the same. "Transfer Premiom”
shall mean all rent, additional rent or other consideration (including, without limitation, key money, bonus money or
other cash consideration but excluding any payment for assets, inventory, equipment or fumiture transferred by
Tenant to Transferce in connection with such Transfer) payable by such Transferee in connection with the Transfer
in excess of the Rent and Additional Rent payable by Tenant under this Lease during the term of the Transfer on a
per rentable square foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses
incurred by Tenant for (i) any changes, alterations and improvements to the Premises in connection with the
Transfer, and (ii) any market rate, third party brokerage commissions incurred in connection with the Transfer
(collectively, the "Subleasing Costs"); provided, however, that if, at the time of any such sublease or assignment,
Landlord determines that the foregoing "Transfer Premium" formula may result in the receipt by Landlord of
amounts that the Landlord may not be permitted to receive pursuant to any requirements, obligation or
understanding applicable to Landlord, the parties agree to enter into an amendment to this Lease which revises the
"Transfer Premium” formula in a manner that (x) is mutually agreed to by the parties and (y) docs not result in any
material increase in the expected costs or benefits to either party under this Section 14.3.

144  Landlord's Option as to Subject Space. Notwithstanding anything to the contrary contained in
this Article 14, Landlord shall have the option, by giving written notice to Tenant within thirty (30) days after
receipt of any Transfer Notice, to recapture the Subject Space for the remainder of the Lease Term. Such recapture
notice shall cancel and terminate this Lease with respect to the Subject Space as of the date stated in the Transfer
Notice as the effective date of the proposed Transfer (or at Landlord's option, shall cause the Transfer to be made to
Landlord or its agent, in which case the parties shall execute the Transfer documentation promptly thereafter);
provided, however, Tenant may, within ten (10) business days after receipt of Landlord’s motice of intent to
recapture the Subject Space, withdraw its request for consent to the Transfer if the Subject Space is less than all or
substantially all of the Premises. In that event, Landlord's election to terminate this Lease as to the Subject Space
shall be null and void and of no force and effect. In the event of a recapture by Landlord, if this Lease shall be
canceled with respect to less than the entire Premiscs, the Base Rent and Tenants Sharc of increases in Direct
Expenses reserved herein shall be prorated on the basis of the number of rentable square feet retained by Tenant in
proportion to the number of rentable square feet contained in the Premises, and this Lease as so amended shall
continue thereafter in full foree and cffect, and upon request of either party, the parties shall execute written
confirmation of the same. If Landlord declines, or fails to elect in a timely manner to recapture the Subject Space
under this Section 14.4, then, provided Landlord has consented to the propesed Transfer, Tenant shall be entitled to
proceed to transfer the Subject Space to the proposed Transferee, subject to provisions of this Article 14.

14.5 Effect of Transfer. If Landlord consents to a Transfer, (i) the terms and conditions of this Lease
shall in no way be deemed to have been waived or modified, (ii) such consent shall not be decmed consent to any
further Transfer by either Tenant or a Transferee, (iii) Tenant shall deliver to Landlord, promptly after execution, an
original executed copy of all documentation pertaining to the Transfer in form reasonably acceptable to Landlord,
(iv) Tenant shall furnish upon Landlord’s request a complete statement, certified by an independent certified public
accountant, or Tenant's chief financial officer, setting forth in detail the computation of any Transfer Premium
Tenant has derived and shall derive from such Transfer, and (v) no Transfer relating to this Lease or agreement
entered into with respect thereto, whether with or without Landlord’s consent, shall relicve Tenant or any guarantor
of the Lease from any liability under this Lease, including, without limitation, in connection with the Subject Space.
In no event shall any Transferee assign, sublease or otherwise encumber its interest in this Lease or further sublet
any portion of the Subject Space, or otherwise suffer or permit any portion of the Subject Space to be used or
occupied by others, except in accordance with this Section 14. Landlord or its authorized representatives shall have
the right at all reasonable times during normal business hours, but not more than once for each Transfer, to audit the
books, records and papers of Tenant relating to any Transfer. Landlord agrees to and shall keep and maintain the
books, records, and papers of Tenant strictly confidential and shall not disclose such confidential information to any
person or entity other than Landlord's financial or legal consultants or Landlord's mortgagee. If the Transfer
Premium respecting any Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay
the deficiency, and if understated by more than five percent (5%), Tenant shall pay Landlord's reasonable costs of
such audit.

14.6 Additional Transfers. For purposes of this Lease, the term "Tramsfer” shall also include (i) if
Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by operation of law, of fifty percent
{50%) or more of the partners, or transfer of fifty percent (50%) or more of partnership interests, within a twelve
{12)-month period, or the dissolution of the partnership without immediate reconstitution thereof, and (ii) if Tenant
is a closely held corporation (i.e., whose stock is not publicly held and not traded through an exchange or over the
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counter), (A) the dissolution, merger, consolidation or other reorganization of Tenant or (B) the sale or other transfer
of an aggregate of fifty percent (50%) or more of the voting shares of Tenant (other than to immediate family
members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage, hypothecation or
pledge of an aggregate of fifty percent (50%) or more of the value of the unencumbered assets of Tenant within a
twelve (12)-month period.

147 Non-Transfers. Notwithstanding anything to the contrary contained in this Article 14 and so long
as any such Permitted Non-Transfer (as defined hercin) is not a subterfuge by Tenant to avoid its obligations under
this Lease, any of the following transfers shall not be deemed a Transfer under this Article 14 (each of which are
hereinafter referred to as a "Permitted Non-Transfer” and any such assignee or sublessce pursuant to a Permitted
Non-Transfer hereinafter referred to as a "Permitted Non-Transferee™): (i) an assignment of Tenant's interest in
this Lease, or a subletting of all or a portion eof the Premises, to an affiliate of Tenant (i.e., an entity which is
controlled by, controls, or is under common control with, Tenant) or any parent of Tenant, (ii) an assignment of
Tenant's interest in this Lease to an entity which acquires all or substantially all of the assets of Tenant, (iii) an
assignment of Tenant'’s interest in this Lease to an entity which is the resulting entity of a stock acquisition, merger
or consolidation of Tenant during the Lease Term; (iv) any sale of stock for capital raising purposes in which Tenant
is the surviving corporation, or the sale of stock or other equity interests in Tenant on a public stock exchange (e.g.,
NYSE or NASDAQ), whether in connection with an initial public offering or thereafter; (v) or any merger effected
exclusively to change the domicile of Tenant; or (vi) any assignment of Tenants' interest in the Lease in connection
with any financing or refinancing of Tenant's business, whether such financing or refinancing takes the form of debt
or equity investments through publicly or privately traded equity or any other form, including, without limitation,
any transaction whercby an cquity investor directly or indirectly provides financing or refinancing for Tenant and/or
purchases ownership interests of Tenant, its parent or any affiliate of Tenant. Each Permitted Non-Transferee shall
have a valuation immediately following such transaction that (A) is the greater of (1) the valuation of Tenant
immediately prior to such Permitted Non-Transfer or (2) the valuation of Original Tenant on the date of this Lease,
and (B) 15 otherwise reasonably sufficient to satisfy the financial obligations under this Lease or sublease, as the case
may be. For each Permitted Non-Transfer, Tenant shall notify Landlord of the same and promptly supply Landlord
with any commercially reasonable documents or information reasonably requested by Landlord regarding such
Permitted Non-Transfer or such Permitted Non-Transferee. An assignee of Original Tenant's entire interest in this
Lease which assignee is a Permitted Non-Transferee may also be referred to hercin as a "Non-Transferee
Assignee.” As used in this Section 14.7, "control” shall mean the ownership, directly or indirectly, of at least fifty-
one percent (51%) of the voting securitics of, or possession of the right to vote, in the ordinary direction of its
affairs, of at least fifty-one percent (51%) of the voting interest in, any person or entity.

14.8 Occurrence of Default. Any Transfer hereunder shall be subordinate and subject to the
provisions of this Lease, and if this Lease shall be terminated during the term of any such Transfer, Landlord shall
have the right to: (i) treat such Transfer as cancelled and repossess the Subject Space by any lawful means, or
(i) require that such Transferee attorn to and recognize Landlord as its landlord under any such Transfer. If Tenant
shall be in default under this Lease, Landlord is hercby irevocably authorized, as Tenant's agent and attorney-in-
fact, to direct any Transferee to make all payments under or in connection with such Transfer directly to Landlord
(which Landlord shall apply towards Tenant's obligations under this Lease) until such default is cured. Such
Transferec shall rely on any representation by Landlord that Tenant is in default hereunder, without any need for
confirmation thereof by Tenant. Upon any assignment of Tenant's interest in this Lease, the assignee shall assume
in writing all obligations and covenants of Tenant thereafter to be performed or observed under this Lease. No
collection or acceptance of rent by Landlord from any Transferee shall be deemed a waiver of any provision of this
Article 14 or the approval of any Transferee or a release of Tenant from any obligation under this Lease, whether
theretofore or thereafter accruing. In no event shall Landlord's enforcement of any provision of this Lease against
any Transferee be deemed a waiver of Landlord's right to enforce any term of this Lease against Tenant or any other
persan.  If Tenant's obligations hereunder have been guaranteed, Landlord's consent to any Transfer shall not be
effective unless the guarantor also consents to such Transfer.

ARTICLE 15

SURRENDER OF PREMISES; OWNERSHIP AND
REMOVAL OF TRADE FIXTURES

15.1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord
during the Leasc Term shall be deemed to constitute an acceptance by Landlord of a surrender of the Premises
unless such intent is specifically acknowledged in writing by Landlord. The delivery of keys to the Premises to
Landlord or any agent or employee of Landlord shall not constitute a surrender of the Premises or effect a
termination of this Lease, whether or not the keys arc thereafter retained by Landlord, and notwithstanding such
delivery Tenant shall be entitled to the retumn of such keys at any reasonable time upon request until this Lease shall
have been properly terminated. The voluntary or other surtender of this Lease by Tenant, whether accepted by
Landlord or not, or a mutual termination hereof, shall not work a merger, and at the option of Landlord shall operate
as an assignment to Landlord of all subleases or subtenancies affecting the Premises or terminate any or all such
sublessees or subtenancies.

152 Removal of Tenant Property by Tenant. Upon the expiration of the Lease Term, or upon any
carlier termination of this Lease, Tenant shall, subject to the provisions of this Article 15, quit and surrender

possession of the Premises to Landlord in as good order and condition as when Tenant took possession and as
thercafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are specifically made
the responsibility of Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without
expense to Landlord, remove or cause to be removed from the Premises all debris and rubbish, and such items of
furniture, equipment, business and trade fixtures, free-standing cabinet work, movable partitions, cabling installed
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by or at the request of Tenant that is not contained in protective conduit or metal raceway and other articles of
personal property owned by Tenant or installed or placed by Tenant at its expense in the Premises, and such similar
articles of any other persons claiming under Tenant, as Landlord may, in its sole discretion, require to be removed,
and Tenant shall repair at its own expense all damage to the Premises and Building resulting from such removal.

ARTICLE 16
HOLDING OVER

If Tenant holds over after the expiration of the Lease Term or earlier termination thereof, with or without
the express or implied consent of Landlord, such tenancy shall be from month-to-month only, and shall not
constitute a renewal hereof or an extension for any further term, and in such case Rent shall be payable at a monthly
rate equal to the product of 150% of the Rent applicable during the last rental period of the Lease Term under this
Lease. Such month-to-month tenancy shall be subject to every other applicable term, covenant and agreement
contained herein. For purposes of this Article 16, a holding over shall include Tenant's remaining in the Premises
after the expiration or earlier termination of the Lease Term, as required pursuant to the terms of this Lease or the
Tenant Work Letter, to remove any Alterations or Above Building Standard Tenant Improvements located within
the Premises and replace the same with Building Standard Tenant Improvements, WNothing contained in this
Article 16 shall be construed as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves
the right to require Tenant to surrender possession of the Premises to Landlord as provided in this Lease upon the
expiration or other termination of this Lease. The provisions of this Article 16 shall not be deemed to limit or
constitute a waiver of any other rights or remedies of Landlord provided herein or at law. If Tenant fails to
surrender the Premises upon the termination or expiration of this Lease, in addition to any other liabilities to
Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all losses,
costs (including reasonable attorneys’ fees) and liabilities resulting from such failure, including, without limiting the
generality of the foregoing, any claims made by any succeeding tenant founded upon such failure to surrender and
any lost profits to Landlord resulting therefrom.

ARTICLE 17
ESTOPPEL CERTIFICATES

Within fifteen (15) days following a request in writing by Landlord, Tenant shall execute, acknowledge and
deliver to Landlord an estoppel certificate in the form of Exhibit H attached hereto. Any such certificate may be
relied upen by any current or prospective mortgagee or purchaser of all or any portion of the Project. Tenant shall
execute and deliver whatever other instruments may be reasonably required for such purposes. At any time during
the Lease Term (but in no event more than once during any calendar year except in connection with a sale or
refinancing of the Building), Landlord may require Tenant, and to the extent applicable, any guarantor(s), to provide
Landlord with a current audited financial statement and audited financial staternents of the two (2) years prior to the
current financial statement year. Such statements shall be delivered by Tenant and such guarantor(s) to Landlord
within thirty (30) days after Landlord's written request therefor and be prepared in accordance with generally
accepted accounting principles and, if such is the normal practice of Tenant or such guarantor(s), shall be audited by
an independent certified public accountant with copies of the auditor’s statement, reflecting Tenant's or such
guarantor(s)’, as applicable, then-current financial condition in such form and detail as Landlord may reasonably
request. Any such financial statements obtained by Landlord shall be kept strictly confidential Tenant and Landlord
shall not disclose such confidential information to any person or entity other than Landlord's financial and legal
consultants and Landlord's mortgagee's without Tenant's prior written consent, which may be withheld in Tenant's
sole discretion. At any time and from time to time, in the context of a sale of Tenant's business or a financing
thereof only, and upon not less than fifteen (15) days' prior notice from Tenant, Landlord shall execute and deliver
to Tenant a statement certifying (i) the titles and dates of the documents then comprising this Lease, (ii) the current
amounts of and the dates to which the Base Rent and Additional Rent have been paid, (iii) to the best of Landlord's
knowledge that Tenant is not in default under this Lease (or if Tenant is in default, specifying the nature of such
default), and (iv) such other information reasonably requested by Tenant for such purposes. The failure of either
party and any such guarantor(s) to timely execute, acknowledge and deliver such estoppel certificate shall constitute
an acknowledgment by such party and such guarantor(s) that statements included in the estoppel certificate are true
and correct, without exception.

ARTICLE 18
SUBORDINATION

This Lease shall be subject and subordinate to all present and future ground or underlying leases of the
Building or Project and to the lien of any mortgage, trust deed or other encumbrances now or hereafier in force
against the Building or Project or any part thereof, if amy, and to all renewals, extensions, modifications,
consolidations and replacements thereof, and to all advances made or hereafter to be made upon the security of such
mortgages or trust deeds, unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors
under such ground lease or underlying leases, require in writing that this Lease be superior thereto. Tenant
covenants and agrees in the event any proceedings are brought for the foreclosure of any such mortgage or deed in
lieu thereof (or if any ground lease is terminated), to attorn, without any deductions or set-offs whatsoever, to the
lienholder or purchaser or any successors thereto upon any such foreclosure sale or deed in lieu thereof (or to the
ground lessor), if so requested to do so by such purchaser or lienholder or ground lessor, and to recognize such
purchaser or lienholder or ground lessor as the lessor under this Lease, provided such lienholder or purchaser or
ground lessor agrees in writing to accept this Lease and agrees not disturb Tenant's occupancy, so long as Tenant
timely pays the Rent and observes and performs the terms, covenants and conditions of this Lease to be observed
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and performed by Tenant. Landlord's interest herein may be assigned as security at any time to any lienholder,
Tenant shall, within fifteen (15) days of request by Landlord, execute such further instruments or assurances as
Landlord may reasonably deem necessary to evidence or confirm the subordination or superiority of this Lease to
any such mortgages, trust deeds, ground leases or underlying leases so long as Tenant's rights under this Lease are
not adverscly affected thereby. So long as the requirements of this Section are satisfied, Tenant waives the
provisions of any current or future statute, rule or law which may give or purport to give Tenant any right or election
to terminate or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in the event of any
foreclosure proceeding or sale,

ARTICLE 19

DEFAULTS: REMEDIES

12.1 Events of Default, The occurrence of any of the following shall constitute a default of this Lease
("Default™) by Tenant:

19.1.1  Any failure by Tenant to pay any Rent or any other charge required to be paid under this
Lease, or any part thereof, within five (5) days when duc and such failure continues for five (5) days after written
notice thereof from Landlord, except that Landlord shall only be required to give one (1) such notice in any calendar
year, and after any such notice is given any failure by Tenant in such calendar year to pay any Rent due hereunder
within five (5) days when due shall itself constitute a Default, without the requirement of notice from Landlord of
such failure; or

19.1.2  Except where a specific time period is otherwise set forth for Tenant's performance in
this Lease, in which event the failure to perform by Tenant within such time period shall be a default by Tenant
under this Section 19.1.2, any failure by Tenant to observe or perform any other provision, covenant or condition of
this Lease to be observed or performed by Tenant where such failure continues for twenty (20) days after written
notice thereof from Landlord to Tenant; provided that if the nature of such default is such that the same cannot
reasonably be cured within such 20-day period, Tenant shall not be deemed to be in default if it diligently
commences such cure within such period and thereafter diligently proceeds to rectify and cure such default, but in
no event exceeding a period of time in excess of thirty (30) days after written notice thereof from Landlord to
Tenant; or

19.1.3  The failure by Tenant to observe or perform according to the provisions of Articles 5,
14, 17 or 18 of this Lease where such failure continues for more than five (5) business days after notice from
Landlord; or

19.1.4  Tenant's failure to comply with the terms of the Declarations within ten (10) days
following Tenant's receipt of written notice of such failure; or

19.1.5  To the extent permitted by law, a general assignment by Tenant or any guarantor of this
Lease for the benefit of creditors, or the taking of any corporate action in furtherance of bankruptey or dissolution
whether or not there exists any proceeding under an insolvency or bankruptcy law, or the filing by or against Tenant
or any guarantor of any proceeding under an insolvency or bankruptey law, unless in the case of a proceeding filed
against Tenant or any guarantor the same is dismissed within sixty (60) days, or the appointment of a trustee or
receiver fo take possession of all or substantially all of the assets of Tenant or any guarantor, unless possession is
restored to Tenant or such guarantor within thirty (30) days, or any execution or other judicially authorized seizure
of all or substantially all of Tenant’s assets located upon the Premises or of Tenant's interest in this Lease, unless
such seizure is discharged within thirty (30) days; or

19.1.6  Tenant's failure to occupy the Premises for business operations for more than thirty (30)
consecutive days at any time during the Lease Term (or any applicable Option Term); or

19.1.7  Tenant's failure to occupy the Premises within ten (10) business days after the Lease
Commencement Date.

The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by
law.

192 Remedies Upon Default. Upon the occurrence of any event of default by Tenant, Landlord shall
have, in addition to any other remedies available to Landlord at law or in equity (all of which remedies shall be
distinct, separate and cumulative), the option to pursue any one or more of the following remedies, each and all of
which shall be cumulative and nonexclusive, without any notice or demand whatsoever.

1921  Terminate this Lease, in which event Tenant shall immediately surrender the Premises
to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any other remedy which it may have
for possession or arrearages in rent, enter upon and take possession of the Premises and expel or remove Tenant and
any other person who may be occupying the Premises or any part thereof, without being liable for prosecution or
any claim or damages therefor; and Landlord may recover from Tenant the following:

(i) The worth at the time of award of any unpaid rent which has been
earned at the time of such termination; plus
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{ii) The worth at the time of award of the amount by which the unpaid
rent which would have been earned after termination until the time of award exceeds the amount of such rental loss
that Tenant demonstrates could have been reasonably avoided; plus

(i) The worth at the time of award of the amount by which the unpaid
rent for the balance of the Lease Term after the time of award exceeds the amount of such rental loss that Tenant
demonstrates could have been reasonably avoided; plus

(iv) Any other reasonable amount necessary to compensate Landlord for
all the detriment proximately caused by Tenant's failure to perform its obligations under this Lease or which in the
ordinary course of things would be likely to result therefrom, specifically including but not limited to, reasonable
brokerage commissions and advertising expenses incurred, expenses of remodeling the Premises or any portion
thereof for a new tenant {(whether performed by Landlord or Landlord's property manager), whether for the same or
a different use, and any special concessions made to obtain a new tenant; provided, however, that for purposes of
Tenant's liability under the foregoing portion of this sentence, such costs of reletting and commissions (only) shall
be amortized over the initial term of such new lease, with interest thereon at the Interest Rate (as defined below),
and Tenant shall be liable only for that portion so amortized falling within the remaining portion of the Term; and

) At Landlord's election, such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by applicable law.

The term "rent" as used in this Section 19.2 shall be deemed to be and to mean all sums of every naturc
required to be paid by Tenant pursuant to the terms of this Lease, whether to Landlord or to others. As used in
Paragraphs 19.2.1(i) and (ii), above, the "worth at the time of award” shall be computed by allowing interest at the
rate set forth in Article 25 of this Lease, but in no case greater than the maximum amount of such interest permitted
by law. As used in Paragraph 19.2.1(iii) above, the "worth at the time of award" shall be computed by discounting
such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent
(1%).

1922  Terminate Tenant's right to possess the Premises by any lawful mcans with or without
terminating this Lease, in which event Tenant will immediately surrender possession of the Premises to Landlord
within ten (10) days of receipt of written notice from Landlord. In such event, this Lease continues in full force and
effect (except for Tenant's right to possess the Premises) and Tenant continues to be obligated for and must pay all
Rent as and when due under this Lease. Unless Landlord specifically states that it is terminating this Lease,
Landlord's termination of Tenant's right to possess the Premiscs is not to be construed as an clection by Landlord to
terminatc this Lease or Tenant's obligations and liabilities under this Lease. If Landlord terminates Tenant's right to
possess the Premises, Landlord is not obligated to, but upon providing written notice to Tenant, may re-eater the
Premises and remove all persons and property from the Premises if Tenant fails to do so within such 10-day period.
Landlord may store any property Landlord removes from the Premises in a public warchouse or elsewhere at the
cost and for the account of Tenant, and if Tenant fails to pay the storage charges therefor within ten (10) days of
Tenant's receipt of written request therefor, Landlord may deem such property abandoned and cause such property
to be sold or otherwise disposed of without further obligation or any accounting to Tenant. Upon such re-entry,
Landlord shall, to the extent required by applicable Laws, use commercially reasonable efforts to relet the Premises
to a third party or parties for Tenant's account. Tenant shall be liable to Landlord for all Costs of Re-Letting (as
defined below) and shall pay Landlord the same within thirty (30) days after Landlord's written notice to Tenant.
Landlord may relet the Premises for a period shorter or longer than the remaining Lease Term. If Landlord relets all
or any part of the Premises, Tenant remains obligated to pay all Rent when due under this Lease; provided that
Landlord will, on a monthly basis, credit any Net Re-Letting Proceeds (as defined below) received for the current
month against Tenant's Rent obligation for the next succeeding month. If the Net Re-Letting Proceeds received for
any month exceeds Tenant's Rent obligation for the succeeding month, Landlord may retain the surplus.

As used herein, "Net Re-Letting Proceeds” shall mean the total amount of rent and other consideration paid by any
Replacement Tenants (as defined below), less all Costs of Re-Letting, during a given period of time. "Costs of Re-
Letting” shall include without limitation, all commercially reasonable costs and expenses incurred by Landlord for
any repairs, maintenance, changes, alterations and improvements to the Premises, brokerage commissions,
advertising costs, attorneys’ fees, any reasonable and customary free rent periods or credits, tenant improvement
allowances, take-over lease obligations and other reasonable and customary economic incentives required to enter
leases with Replacement Tenants, "Replacement Tenants” shall mean any individual, trust, partnership, company,
joint venture, association, corporation, or any other entity to whom Landlord relets the Premises or any portion
thereof pursuant to this Section 19.2.2.

193  Form of Payment After Default. Following the occurrence of en event of default by Tenant,
Landlord shall have the right to require that any or all subscquent amounts paid by Tenant to Landlord hereunder,
whether 1o cure the default in question or otherwise, be paid in the form of cash, money order, cashier's or certified
check drawn on an institution acceptable to Landlord, or by other commercially reasonable means approved by
Landlord, notwithstanding any prior practice of accepting payments in any different form.

19.4 Efforts to Relet. No re-entry or repossession, repairs, maintenance, changes, alterations and
additions, reletting, appointment of a receiver to protect Landlord's interests hereunder, or any other action or
omission by Landlord shall be construed as an election by Landlord to terminate this Lease or Tenant's right to
possession, or to accept a surrender of the Premiscs, nor shall same operate to release Tenant in whole or in part
from any of Tenant's obligations hereunder, unless express written notice of such intention is sent by Landlord to
Tenant. Tenant hereby irrevocably waives any right otherwise available under any law to redeem or reinstate this
Lease.
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19.5 Subleases of Tenant. Whether or not Landlord elects to terminate this Lease on account of any
default by Tenant, as set forth in this Article 19, Landlord shall have the right to terminate any and all subleases,
licenses, concessions or other consensual arrangements for possession entered into by Tenant and affecting the
Premises or may, in Landlord's sole discretion, succeed to Tenant's interest in such subleases, licenses, concessions
or arangements. In the event of Landlord's election to succeed to Tenant's interest in any such subleases, licenses,
concessions or arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no further
right to or interest in the rent or other consideration receivable thereunder.

19.6  Landlord's Defauit/Tenant's Remedies. Upon the occurrence of any failure by Landlord to
observe or perform any term, covenant or condition of this Lease to be observed or performed by Landlord, if such
failure shall continue for thirty (30) days after receipt of written notice thereof to Landlord, Landlord shall be in
default under this Lease; provided, however, that if the nature of the default is such that the same cannot be
reasonably cured within said thirty (30) day period, Landlord shall not be in default hercunder if Landlord shall
within such period commence such cure and shall thercafter diligently prosecute the same to completion; provided
that, if longer than ninety (90) days, Landlord shall notify Tenant of the reasons for such extended time peried and
of the projected completion date.

19.7  Remedies Generally. Except as otherwise specified in this Lease, Landlord's remedies and
Tenant's remedies sct forth in this Lease shall not be exclusive, but shall be cumulative and shall be in addition to,
and not in lieu of, any other remedies now or hereafter allowed by law or in equity, including, without limitation,
injunctive relief, specific performance and consequential damages. Notwithstanding anything to the contrary herein,
in the event of a default by Tenant, Landlord shall use its commercially reasonable efforts to mitigate its damages in
accardance with applicable Laws; provided that those efforts shall not require Landlord to relet the Premises in
preference to any other space in the Project, relet the Premises to any party that Landlord could reasonably reject as
a transferec pursuant to Article 14, or incur any out-of-pocket construction costs or brokerage commissions in
connection with such efforts (other than such costs that amortize over the term of a new lease for the Premises).

ARTICLE 20
COVENANT OF QUIET ENJOYMENT

Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein
reserved and on keeping, observing and performing all the other terms, covenants, conditions, provisions and
agreements herein contained on the part of Tenant to be kept, observed and performed, shall, during the Lease Term,
peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions and
agreements hereof, without interference by any persons lawfully claiming by or through Landlord, The foregoing
covenant is in lieu of any other covenant express or implied.

ARTICLE 21
LETTER OF CREDIT

21.1 Delivery of Letter of Credit. Tenant shall deliver to Landlord, within ninety (90) days of the
Effective Date, an unconditional, clean, irrevocable letter of credit (the "L-C") in the amount set forth in Section 7
of the Summary (the "L-C Amount"), which L-C shall be issued by cither Silicon Valley Bank, a subsidiary of SVB
Financial Group; Pacific Western Bank or an affiliatc or division thereof; or a money-center, solvent and nationally
recognized bank (a bank which accepts deposits, maintains accounts, has a local office in Salt Lake City, Utah that
will negotiate a letter of credit, and whose deposits are insured by the FDIC) reasonably acceptable to Landlord
(such approved, issuing bank being referred to hercin as the "Bank"), which Bank must have a short term Fitch
Rating which is not less than "F1", and a long term Fitch Rating which is not less than "A" (or in the event such
Fitch Ratings are no longer available, a comparable rating from Standard and Poor's Professional Rating Service or
Moody's Professional Rating Service) (collectively, the "Bank's Credit Rating Threshold"), and which L-C shall
be in the form of Exhibit E, attached hereto. Tenant shall pay all expenses, points and/or fees incurred by Tenant in
obtaining the L-C. The L-C shall (i) be "callable" at sight, irrevocable and unconditional, (ii) be maintained in
effect, whether through renewal or extension, for the period commencing on the date of this Lease and continuing
until the date (the "L-C Expiration Date”) that is no less than one hundred twenty (120) days after the expiration of
the Lease Term, as the same may be extended, and Tenant shall deliver a new L-C or certificate of renewal or
extension to Landlord at least sixty (60) days prior to the expiration of the L-C then held by Landlord, without any
action whatsoever on the part of Landlord, (iii) be fully assignable by Landlord, its successors and assigns,
(iv) permit partial draws and multiple presentations and drawings, and (v) be otherwise subject to the International
Standby Practices-ISP 98, International Chamber of Commerce Publication #590, Landlord, or its then managing
agent, shall have the right to draw down an amount up to the face amount of the L-C if any of the following shall
have occurred or be applicable: (A) such amount is due to Landlord under the terms and conditions of this Lease
(following the expiration of all applicable payment and default cure periods) or (B) Tenant has filed a voluntary
petition under the U. 8. Bankruptcy Code or any state bankruptcy code (collectively, "Bankruptey Code"), or
(C) an involuntary petition has been filed against Tenant under the Bankruptey Code, or (D) the Bank has notified
Landlord that the L-C will not be renewed or extended through the L-C Expiration Date, or (E) Tenant is placed into
receivership or conservatorship, or becomes subject to similar proceedings under Federal or State law, or (F) Tenant
executes an assignment for the bencfit of creditors, or (G)if (1)any of the Bank's Fitch Ratings (or other
comparable ratings to the extent the Fitch Ratings are no longer available) have been reduced below the Bank's
Credit Rating Threshold, or (2) there is otherwise a material adverse change in the financial condition of the Bank,
and Tenant has failed to provide Landlord with a replacement letter of credit within thirty (30) days following
receipt of Landlord's written request therefor, conforming in all respects to the requirements of this Article 21
(including, but not limited to, the requirements placed on the issuing Bank more particularly set forth in this
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Scction 21.1 above), in the amount of the applicable L-C Amount, within ten (10) days following Landlord's written
demand therefor (with no other notice or cure or grace period being applicable thereto, notwithstanding anything in
this Lease to the contrary) (each of the foregoing being an "L-C Draw Event"). The L-C shall be honored by the
Bank regardless of whether Tenant disputes Landlord's right to draw upon the L-C. In addition, in the event the
Bank is placed into receivership or conservatorship by the Federal Deposit Insurance Corporation or any successor
or similar entity, then, cffective as of the date such receivership or conservatorship occurs, said L-C shall be deemed
to fail to meet the requirements of this Article 21, and, within ten (10) days following Landlord's notice to Tenant of
such rcccivcrship or ccnserva.tmship (the "L-C FDIC Replacement Neotice"), Tenant shall replace such L-C with a
substitute letter of credit from a different issuer (which issuer shall meet or exceed the Bank's Credit Rating
Threshold and shall otherwise be acceptable to Landlord in its reasonable discretion) and that complies in all
respects with the requirements of this Article 21. [If Tenant fails to replace such L-C with such conforming,
substitute letter of credit pursuant to the terms and conditions of this Section 21.1, then, notwithstanding anything in
this Lease to the contrary, Landlord shall have the right to declare Tenant in default of this Lease for which there
shall be no notice or grace or cure periods being applicable thereto (other than the aforesaid ten (10) day period).
Tenant shall be responsible for the payment of any and all costs incurred with the review of any replacement L-C
(including without limitation Landlord's reasonable attorneys' fees), which replacement is required pursuant to this
Section or is otherwise requested by Tenant.

Motwithstanding anything to the contrary contained in this Lease, Landlord shall not be required to disburse
any portion of the Tenant Improvement Allowance to Tenant until Tenant has provided Landlord with the L-C
described in this Article 21.

21.2  Application of L-C. Tenant hereby acknowledges and agrees that Landlord is entering into this
Lease in material reliance upon the ability of Landlord to draw upon the L-C upon the occurrence of any L-C Draw
Event. In the event of any L-C Draw Event, Landlord may, but without obligation to do so, and without notice to
Tenant, draw upon the L-C, in part or in whole, to cure any such L-C Draw Event and/or to compensate Landlord
for any and all damages of any kind or nature sustained or which Landlord reasonably estimates that it will sustain
resulting from Tenant's breach or default of the Lease or other L-C Draw Event and/or to compensate Landlord for
any and all damages arising out of, or incurred in connection with, the termination of this Lease, subject to the
provisions of Article 19 hereof. The use, application or retention of the L-C, or any portion thereof, by Landlord
shall not prevent Landlord from exercising any other right or remedy provided by this Lease or by any applicable
Laws, it being intended that Landlord shall not first be required to proceed against the L-C, and such L-C shall not
operate as a limitation on any recovery to which Landlord may otherwise be entitled. Mo condition or term of this
Lease shall be deemed to render the L-C conditional to justify the issuer of the L-C in failing to honor a drawing
upon such L-C in a timely manner. Tenant agrees and acknowledges that (i) the L-C constitutes a scparate and
independent contract between Landlord and the Bank, (ii) Tenant is not a third party beneficiary of such contract,
(iii) Tenant has no property interest whatsoever in the L-C or the proceeds thereof, and (iv) in the event Tenant
becomes a debtor under any chapter of the Bankruptcy Code, Tenant is placed into receivership or conservatorship,
and/or there is an event of a receivership, conservatorship or a bankruptey filing by, or on behalf of, Tenant, neither
Tenant, any trustee, nor Tenant's bankruptcy estate shall have any right to restrict or limit Landlord's claim andfor
rights to the L-C and/or the proceeds thereof by application of Section 502(b)(6) of the U. S. Bankruptcy Code or
otherwise. In the event of an assignment by Tenant of its interest in this Lease (and irrespective of whether
Landlord's consent is required for such assignment), the acceptance of any replacement or substitute L-C by
Landlord from the assignee shall be subject to Landlord's prior written approval, in Landlord's reasonable discretion,
and the actual and reasonable attorney's fees incurred by Landlord in connection with such determination shall be
payable by Tenant to Landlord within ten (10) days of billing.

213 L-C Amount; Maintenance of L-C by Tenant. If, as a result of any drawing by Landlord of all
or any portion of the L-C, the amount of the L-C shall be less than the L-C Amount, Tenant shall, within five (5)
days thereafter, provide Landlord with additional letter(s) of credit in an amount equal to the deficiency, and any
such additional letter(s) of credit shall comply with all of the provisions of this Article 21. Tenant further covenants
and warrants that it will neither assign nor encumber the L-C or any part thereof and that neither Landlord nor its
successors or assigns will be bound by any such assignment, encumbrance, attempted assignment or attempted
encumbrance. Without limiting the generality of the foregoing, if the L-C expires earlier than the L-C Expiration
Date, Landlord will accept a renewal thereof (such renewal letter of ¢redit to be in effect and delivered to Landlord,
as applicable, not later than ninety (%0) days prior to the expiration of the L-C), which shall be irrevocable and
automatically renewable as above provided through the L-C Expiration Date upon the same terms as the expiring
L-C or such other terms as may be acceptable to Landlord in its sole discretien. If the L-C is not timely renewed, or
if Tenant fails to maintain the L-C in the amount and in accordance with the terms set forth in this Article 21,
Landlord shall have the right to present the L-C to the Bank in accordance with the terms of this Article 21, and the
proceeds of the L-C may be applied by Landlord against any rent payable by Tenant under this Lease that is not paid
when due and/or to pay for all losses and damages that Landlord has suffered or that Landlord reasonably estimates
that it will suffer as a result of any breach or default by Tenant under this Lease. In the event Landlord elects to
exercise its rights under the preceding sentence, (x) any unused proceeds shall constitute the property of Landlord
(and not Tenant's property or, in the event of a receivership, conservatorship, or a bankruptcy filing by Tenant,
property of such receivership, conservatorship or Tenant's bankruptcy estate) and need not be segregated from
Landlord's other assets, and (y) Landlord agrees to pay to Tenant within thirty (30) days after the L-C Expiration
Date the amount of any proceeds of the L-C received by Landlord and not applied against any rent payable by
Tenant under this Lease that was not paid when due or used to pay for any losses andfor damages suffered by
Landlord (or reasonably estimated by Landlord that it will suffer) as a result of any breach or default by Tenant
under this Lease; provided, however, that if prior to the L-C Expiration Date a voluntary petition is filed by Tenant,
or an involuntary petition is filed against Tenant by any of Tenant's creditors, under the Bankruptcy Code, then
Landlord shall not be obligated to make such payment in the amount of the unused L-C proceeds until either all
preference issues relating to payments under this Lease have been resolved in such bankruptcy or reorganization
case or such bankruptcy or reorganization case has been dismissed.
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214  Transfer and Encumbrance. The L-C shall also provide that Landlord may, at any time and
without notice to Tenant and without first obtaining Tenant's consent thereto, transfer (one or more times) all or any
portion of its interest in and to the L-C to another party, person or entity, regardless of whether or not such transfer
is from or as a part of the assignment by Landlord of its rights and interests in and to this Lease. In the event of a
transfer of Landlord's interest in under this Lease, Landlord shall transfer the L-C, in whole or in pan, to the
transferee and thereupon Landlord shall, without any further agreement between the parties, be released by Tenant
from all liability therefor, and it is agreed that the provisions hereof shall apply to every transfer or assignment of the
whole of said L-C to a new landlord. In connection with any such transfer of the L-C by Landlord, Tenant shall, at
Tenant's sole cost and expense, execute and submit to the Bank such applications, documents and instruments as
may be necessary to effectuate such transfer and, Tenant shall be responsible for paying the Bank's transfer and
processing fees in connection therewith,

21.5 L-C Not a Security Deposit. Landlord and Tenant {1) acknowledge and agree that in no cvent or
circumstance shall the L-C or any renewal thereof or substitute therefor or any proceeds thereof be deemed to be or
treated as a "security deposit” under any law applicable to sccurity deposits in the commercial context (the "Security
Deposit Laws"), (2) acknowledge and agree that the L-C (including any renewal thereof or substitute therefor or any
proceeds thereof) is not intended to serve as a security deposit, and the Security Deposit Laws shall have no
applicability or relevancy thereto, and (c) waive any and all rights, duties and obligations that any such party may
now, or in the future will, have relating to or arising from the Security Deposit Laws. Tenant hereby irrevocably
waives and relinquishes any statue, and all other provisions of law, now or hereafter in effect, which (x) establish the
time frame by which a landlord must refund a sccurity deposit under a lease, and/or (y) provide that a landlord may
claim from a security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to
repair damage causcd by a tenant or to clean the premises, it being agreed that Landlord may, in addition, claim
those sums specified in this Article 21 and/or these sums reasonably necessary to (a) compensate Landlord for any
loss or damage caused by Tenant's breach of this Lease, including any damages Landlord suffers following
termination of this Lease, and/or (b) compensate Landlord for any and all damages arising out of, or incurred in
connection with, the termination of this Lease.

216  Non-Interference By Tenant. Subject to the provisions of Sections 21.1 and 21.8, Tenant agrees
not to interfere in any way with any payment to Landlord of the proceeds of the L-C, either prior to or following a
"draw" by Landlord of all or any portion of the L-C, regardless of whether any dispute exists between Tenant and
Landlord as to Landlord's right to draw down all or any portion of the L-C. No condition or term of this Lease shall
be deemed to render the L-C conditional and thercby afford the Bank a justification for failing to honor a drawing
upon such L-C in a timely manner.

21.7  Waiver of Certain Relief. Tenant unconditionally and irrevocably waives (and as an independent
covenant hereunder, covenants not to assert) any right to claim or obtain any of the following relief in connection
with the L-C:

21.7.1 A temporary restraining order, temporary injunction, permanent injunction, or other order
that would prevent, restrain or restrict the presentment of sight drafis drawn under any L-C or the Bank’s honoring or
payment of sight draft(s); or

21.7.2  Any attachment, garnishment, or levy in any manner upon either the proceeds of any L-C
or the obligations of the Bank (cither before or after the presentment to the Bank of sight drafts drawn under such
L-C) based on any theory whatever.

218 Remedy for Improper Drafts. Tenant's sole remedy in connection with the improper
presentment or payment of sight drafts drawn under any L-C shall be the right to obtain from Landlord a refund of
the amount of any sight drafi(s) that were improperly presented or the proceeds of which were misapplied, together
with interest at the Intercst Rate and reasonable actual costs incurred by Tenant, including, without limitation,
attorneys' fees, within ten (10) days of Tenant's demand therefor, provided that at the time of such refund, Tenant
increases the amount of such L-C to the amount (if any) then required under the applicable provisions of this Lease.
Tenant acknowledges that the presentment of sight drafts drawn under any L-C, or the Bank's payment of sight
drafts drawn under such L-C, could not under any circumstances cause Tenant injury that could not be remedied by
an award of money damages, and that the recovery of money damages would be an adequate remedy therefor. In
the event Tenant shall be entitled to a refund as aforesaid and Landlord shall fail to make such payment within ten
(10) business days after demand, Tenant shall have the right to deduct the amount thereof together with interest
thereon at the Interest Rate from the next instaliment(s) of Basc Rent.

21.9  Nofices to Bank. Tenant shall not request or mstruct the Bank of any L-C to refrain from paying
sight draft(s) drawn under such L-C.

21,10 Reduction in L-C Amount. Notwithstanding the foregoing, the L-C Amount required hereunder
shall reduce to the following amounts on the following dates (each such date, a "Reduction Date"): (i) on the
expiration of the thirty-sixth {36“‘] full calendar month of the Lease Term, the L-C Amount shall reduce to
$3,040,705.00; (ii) on the expiration of the forty-eighth (48%) full calendar month of the Lease Term, the L-C
Amount shall reduce to $2,280,529.00; (iii) on the expiration of the sixtieth (60™) full calendar month of the Lease
Term, the L-C Amount shall reduce to $1,520,353.00; and (iv) on the expiration of the seventy-second (72") full
calendar month of the Lease Term, the L-C Amount shall reduce to $1,229,271.00; provided, however, that if on or
prior to any Reduction Date, a Default by Tenant shall have occurred and remain uncured, the L-C Amount shall not
reduce on such date and shall not thereafter reduce until the next Reduction Date if such Default has been cured;
provided further that in no event shall the L-C Amount reduce below $1,229,271.00. If Tenant is entitled to any
such reduction, then Landlord shall cooperate in a commercially reasonable manner with Tenant upon Tenant's
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request to replace or amend the then existing L-C to reflect the reduced L-C Amount. In no event shall any such
reduction of the L-C Amount be construed as an admission by Landlord that Tenant has performed all of its
covenants and obligations hereunder.

ARTICLE 22
INTENTIONALLY OMITTED

ARTICLE 23
SIGNS

23.1 Full Floors, Subject to Landlord’s prior written approval, not to be unreasonably withheld,
conditioned or delayed, and provided all signs are in keeping with the quality, design and style of the Building and
Praject, Tenant, if the Premises comprise an entire floor of the Building, at its sole cost and expense, may install
identification signage anywhere in the Premises including in the elevator lobby of the Premises.

232 Multi-Tenant Floors. If other tenants occupy space on the floor on which the Premises is
located, Tenant's identifying signage shall be provided by Landlord, at Tenant's cost, and such signage shall be
comparable to that used by Landlord for other similar floors in the Building and shall comply with Landlord's
Building standard signage program.

233 Building Directory. Tenant shall be entitled, at no charge, to one line on the Building directory
to display Tenant's name and location in the Building. The location, quality, design, style, and size of such signage
shall be consistent with the Landlord's Building standard signage program. Any changes to Tenant's directory
signage after the initial placement of the same shall be at Tenant's sole cost and expense.

234 Prohibited Signage and Other Items. Any signs, notices, logos, pictures, mames or
advertisements which are installed and that have not been separately approved by Landlord may be removed without

notice by Landlord at the sole expense of Tenant. Tenant may not install any signs on the exterior or roof of the
Project or the Common Areas. Any signs, window coverings, or blinds (even if the same are located behind the
Landlord-approved window coverings for the Building), or other items visible from the exterior of the Premises or
Building, shall be subject to the prior approval of Landlord, in its sole discretion.

235 Exterior Building Signage.

2351 Subject to the terms of this Section 23.5, as a part of the Tenant Improvements in
accordance with terms of the Tenant Work Letter or as Alterations in accordance with Article 8 above, Tenant shall
have the right to install signage on the exterior of the Building, identifying the name andior logo of the Original
Tenant (i.c., "Recursion Pharmaceuticals”) in the approximate locations shown and as depicted on Exhibit F
attached hereto (the "Exterior Building Signage"). The graphics, materials, color, design, lettering, size, quality
and specifications of the Exterior Building Signage shall be subject to the prior written approval of Landlord, which
approval shall not be unreasonably withheld, conditioned or delayed. The Exterior Building Signage shall also
comply with and be subject to all applicable Laws, including, but not limited to, all requirements of the City of Salt
Lake City ("City") (or other applicable governmental authorities), all applicable Declarations (as defined below),
and Landlord's signage criteria; provided, however, that in no event shall the approval by the City (or other
applicable governmental authorities) of the Exterior Building Signage be deemed a condition precedent to the
effectiveness of this Lease, and if such approval is not obtained, Landlord's and Tenant's other obligations under this
Lease shall not be affected thereby. Landlord shall, at no out-of-pocket cost to Landlord, reasonably cooperate with
Tenant in obtaining applicable permits from the City in connection with the installation of the Exterior Building
Signage. Following the initial construction and installation of the Exterior Building Signage, Tenant shall be
entitled to modify the name and/or logo for such signage, at Tenant's sole cost and expense, to the new name and/or
logo adopted by Original Tenant, provided that the new name and/or logo shall not be an Objectionable Name or
Logo (defined below), "Objectionable Name or Loge" shall mean any name or logo which relates to an entity
which is of a character or reputation, or is associated with a political orientation or faction, which is inconsistent
with the quality of the Building as a first-class office building. Tenant shall, at its sole cost and expense, maintain
the Exterior Building Signage in good condition and repair. The signage rights granted to Tenant under this Section
23.5 arc personal to the Original Tenant and may only be exercised by the Original Tenant (and not any assignee, or
any sublessee or other Transferee of the Original Tenant's interest in this Lease). Notwithstanding anything to the
contrary contained in this Section 23.5, in no event shall Tenant have any right to the Exterior Building Signage if
the Original Tenant is not leasing and occupying at least 49,586 rentable square feet in the Building (the
"Occupancy Threshold").

23.5.2 Upon the expiration or earlier termination of this Lease or Tenant's right to possession of
the Premises, or the earlier termination of Tenant's right to the Exterior Building Signage by reason of Tenant's
failure to meet the requirements applicable thereto pursuant to this Section 23.5, or by Landlord's written notice to
Tenant by reason of Tenant's failure to meet the Occupancy Threshold, Tenant shall remove the Exterior Building
Signage, at Tenant's sole cost and expense and repair and restore to good condition the arcas of the Building on
which the Exterior Building Signage was located or that was otherwise affected by such signage or the removal
thereof, or at Landlord's election with prior written notice thereof to Tenant, Landlord may perform any such
removal and/or repair and restoration and Tenant shall pay Landlord the reasonable cost thereof within thirty (30)
days after Landlord's demand from time to time.
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ARTICL]

COMPLIANCE WITH LAW

Tenant shall not do anything or suffer anything to be done in or about the Premises or the Project which
will in any way conflict with any applicable Laws. At its sole cost and expense, Tenant shall promptly comply with
all such Laws, including, without limitation, the making of any alterations and improvements to the Premises.
Notwithstanding the foregoing to the contrary, Landlord shall be responsible, as part of Operating Expenses to the
extent permitied under Article 4 above, for making all alterations to the following portions of the Building and
Project required by applicable Laws: (i) structural portions of the Premiscs and Building, but not including Tenant
Improvements or any Alterations installed by or at the request of Tenant; and (ji) those portions of the Building and
Project located outside the Premises; provided, however, Tenant shall reimburse Landlord (or Landlord's property
manager), within thirty (30) days after invoice, for the rcasonable, out-of-pocket costs of any such improvements
and alterations and other compliance costs to the extent necessitated by or resulting from (A) any Alterations or
Tenant Improvements installed by or on behalf of Tenant, (B) the negligence or willful misconduct of Tenant or any
Tenant Parties that is not covered by insurance obtained by Landiord and as to which the waiver of subrogation
applies, and/or (C) Tenant's specific manner of use of the Premises (as distinguished from general office use).

ARTICLE 25
LATE CHARGES

If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or
Landlord's designee within ten (10) days after said amount is due, then Tenant shall pay to Landlord a late charge
equal to five percent (5%) of the overdue amount plus any attorneys' fees incurred by Landlord by reason of
Tenant's failure to pay Rent and/or other charges when due hereunder. The late charge shall be deemed Additional
Rent and the right to require it shall be in addition to all of Landlord's other rights and remedies hereunder or at law
and shall not be construed as liquidated damages or as limiting Landlord's remedies in any manner. In addition to
the late charge described above, any Rent or other amounts owing hereunder which are not paid within thirty days
after that the date they arc due shall bear interest from the date when due until paid at a rate per annum equal to the
lesser of (i) the annual "Bank Prime Loan" rate cited in the Federal Reserve Statistical Release Publication
G.13(415), published on the first Tuesday of each calendar month (or such other comparable index as Landlord and
Tenant shall reasonably agree upon if such rate ceases to be published) plus four (4) percentage points, and (ii) the
highest rate permitted by applicable law (the "Interest Rate").

ARTICLE 26

RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT

26.1 Landlord's Cure. All covenants and agreements to be kept or performed by Tenant under this
Lease shall be performed by Tenant at Tenant's sole cost and expense and without any reduction of Rent, except to
the extent, if any, otherwise expressly provided herein. If Tenant shall fail to perform any obligation under this
Lease, and, except in case of an emergency, such failure shall continue in excess of the time allowed under
Section 19.1.2, above, unless a specific time period is otherwise stated in this Lease, Landlord may, but shall not be
obligated to, make any such payment or perform any such act on Tenant's part without waiving its rights based upon
any default of Tenant and without releasing Tenant from any obligations hereunder.

26.2  Tenant's Cure. In the event of any default under this Lease by Landlord as described in
Section 19.6 above (for failure to maintain or repair the Building) and such failure materially adversely affects use
of or operation of business from the Premises, Tenant shall have the right upon ten (10) days' prior written notice to
Landlord (with a reasonably detailed description of the cure to be undertaken by Tenant by reason of any such
default) to cure the default at Landlord's expense. If, however, Landlord delivers to Tenant, within five (5) days
after receipt of Tenant's notice described in the preceding notice, a written objection to the necessity or scope of
Tenant's intended actions, setting forth with reasonable particularity Landlord's reasons for its claim that such
actions do not need to be taken by Landlord pursuant to this Lease, then Tenant shall not then be entitled to proceed
hereunder until such matter is resolved by agreement, mediation, or a court of competent jurisdiction.
Notwithstanding the foregoing, any repairs and/or maintenance performed by Tenant pursuant to this Section 26.2
shall be subject to the following: (i) Tenant shall not unreasonably disturb any other tenant of the Project, (ii) affect
the safety or structural integrity of the Building, (iii) make any altcrations, modifications, or improvements or cause
any damage to any part of the Project outside the Premises, or (iv) if Tenant is not the sole tenant of the Building,
affect any portion of the Base Building. If Tenant takes any such action, Tenant may use any contractors,
subcontractors, materials, mechanics and materialmen Tenant previously used to complete the Tenant Improvements
(s0 long as the same docs not void any warranty with respect to the roof of the Building) or such other contractors,
subcontractors, materials, mechanics and materialmen sclected by Tenant from a list previously provided and
approved by Landlord. If such contractors are unwilling or unable to perform, or timely perform such work, Tenant
may utilize the services of any other qualified contractor which normally and regularly performs similar work in
comparable buildings in Salt Lake City, Utah. In such event, to the cxtent that Tenant pays any sum or incurs any
expense in curing the default, Tenant shall provide Landlord with a written statement along with copies of all
documentation supporting such costs and the actions taken by Tenant. Within thirty (30) days after receipt of the
statement from Tenant, Landlord shall reimburse Tenant for the amount of such payment or expense. If Landlord
fails to pay such amount due to Tenant by the due date, interest at the Interest Rate shall accrue on the past due
amount from the due date until the date the amount is paid. Nothing herein contained shall relieve Landlord from its
obligations hereunder, nor shall this subsection be construed to obligate Tenant to perform Landlord's repair
obligations.
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26.3  Tenant's Reimbursement. Except as may be specifically provided to the contrary in this Lease,
Tenant shall pay to Landlord {or Landlord's property manager), upon delivery by Landlord to Tenant of statements
therefor: (i) sums equal to expenditures reasonably made and obligations incurred by Landlord in connection with
the remedying by Landlord of Tenant's defaults pursuant to the provisions of Section 26.1; (ii) sums equal to all
losses, costs, liabilities, damages and expenses referred to in Article 10 of this Lease; and (iii) sums equal to all
expenditures made and obligations incurred by Landlord in collecting or attempting to collect the Rent or in
enforcing or attempting to enforce any rights of Landlord under this Lease or pursuant to law, including, without
limitation, all legal fees and other amounts so expended. Tenant's obligations under this Section 26.2 shall survive
the expiration or sooner termination of the Lease Term.

ARTICLE 27

ENTRY BY LANDLORD

Landlord (or Landlord's property manager) reserves the right at all commercially reasonable times and
upon providing one (1) business days' advance notice to Tenant (except in the case of an emergency) to enter the
Premises to (i) inspect them,; (ii) show the Premises to prospective purchasers, mortgagees or tenants, or to current
or prospective mortgagees, ground or underlying lessors or insurers; (iii) post notices of nonresponsibility; or
(iv) alter, improve or repair the Premises or the Building, or for structural alterations, repairs or improvements to the
Building or the Building's systems and equipment. Notwithstanding anything to the contrary contained in this
Article 27, Landlord (or Landlord's property manager) may enter the Premises at any time to (A) perform services
required of Landlord, including janitorial service; (B) take possession due to any breach of this Lease in the manner
provided herein; and (C) perform any covenants of Tenant which Tenant fails to perform. Landlord shall at all times
when entering the Premises comply with Tenant's reasonable safety rules and regulations and laboratory protocols of
which Landlord has knowledge of, and, at Tenant's option, shall be accompanied or cscorted by Tenant's
representative at all times when entering the Premises, so long as such representative is made available when
Landlord or its agents need to enter the Premises. Subject to the provisions of this Section, Landlord (or Landlord's
property manager) may make any such entries without the abatement of Rent and may take such reasonable steps as
required to accomplish the stated purposes. Tenant hereby waives any claims for damages or for any injuries or
inconvenience to or interference with Tenant’s business, lost profits, any loss of occupancy or quict enjoyment of the
Premises, and any other loss occasioned thereby. For each of the above purposes, Landlord shall at all times have a
key with which to unlock all the doors in the Premises, excluding Tenant's laboratories, vaults, safes and special
security areas designated in advance by Tenant. In an emergency, Landlord shall have the right to use any means
that Landlord may deem proper to open the doors in and to the Premises. Any entry into the Premises by Landlord
in the manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a detainer of, the
Premises, or an actual or constructive eviction of Tenant from any portion of the Premises. No provision of this
Lease shall be construed as obligating Landlord to perform any repairs, alterations or decorations except as
otherwise expressly agreed to be performed by Landlord herein.

ARTICLE 28
TENANT PARKING

28.1 Tenant Parking Passes, Tenant shall rent from Landlord, commencing on the Lease
Commencement Date, up to the number of parking passes set forth in Section 8 of the Summary, on a monthly basis
throughout the Lease Term, which parking passes shall pertain to the those certain portions of the Project parking
facility designated by Landlord and shall entitle Tenant and/or its personnel to park one (1) vehicle in one (1)
parking space per pass rented. Any such passes for reserved parking spaces shall be at locations in the Project which
are described in Exhibit I attached hereto (the "Reserved Parking Area"). Any such passes for unreserved parking
spaces shall be on a first-come, first-serve basis. Tenant's continued right to use the parking passes is conditioned
upon Tenant abiding by all reasonable rules and regulations which are prescribed from time to time for the orderly
operation and use of the parking facility where the parking passes are located, including any sticker or other
identification system established by Landlord (so long as Tenant is provided with at least thirty (30) days' advance
written notice of any such rules and regulations so prescribed and such rules and regulations do not materially
interfere with Tenant's use of or access to the Premises or its rights under this Lease), Tenant's reasonable
cooperation in seeing that Tenant's employees and visitors also comply with such rules and regulations. In addition,
Tenant shall comply with all applicable Laws. Accordingly, Tenant hereby agrees that Tenant shall not charge its
employees for the parking passes utilized by such employees at the Project (notwithstanding any charge which may
be imposed upon Tenant for such parking passes pursuant to the terms of this Lease). Landlord shall not reduce or
relocate the Reserved Parking Area without Tenant's advance written consent, which may be granted or withheld in
Tenant's sole discretion.

At any time during the Term, Tenant may request additional parking passes for additional reserved
parking spaces above the maximum number set forth in Section 8 of the Summary, which Landlord shall provide
within thirty (30) days of receipt of Tenant's request, subject to availability of such additional parking. Tenant shall
pay Landlord on a monthly basis the prevailing rate charged from time to time for each month of the Lease Term for
cach such additional parking pass provided to Tenant pursuant to the provisions hereof.

Prior to the expiration of the twenty-fourth (24™) full calendar month of the Lease Term, Tenant
shall provide Landlord with at least thirty (30) days prior written notice if Tenant needs additional parking passes
(up to the maximum number set forth in Section 8 of the Summary). Notwithstanding anything contained herein to
the contrary, commencing on the first day of the twenty-fifth (25"™) full calendar month of the Lease Term and
continuing thereafter during the Lease Term, Tenant shall be required to take all two hundred cighty-eight (288)
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parking passes. Once Tenant has elected to take (or been required to take) any parking passes pursuant to this
Article 28, Tenant shall not be permitted to release such parking passes back to Landlord during the Lease Term.

28.2  Other Terms. Landlord specifically reserves the right to change the size, configuration, design,
layout and all other aspects of the Project parking facility at any time and Tenant acknowledges and agrees that
Landlord may, without incurring any liability to Tenant and without any abatement of Rent under this Lease, from
time to time, temporarily clese-off or restrict access to the Project parking facility (for a period of time not to exceed
sixty (60) days) for purposes of permitting or facilitating any such construction, alteration or improvements;
provided that if any such alterations or additions will have a material adverse effect on Tenant's use of or access to
the Premises, Landlord shall provide Tenant with at least seven (7) days prior written notice of the same (except in
the event of an emergency, in which case prior written notice is not required, but Landlord shall use commercially
reasonable efforts to notify Tenant as promptly as possible under the circumstances) and in no event shall any such
changes reduce or relocate the Reserved Parking Area or otherwise reduce the number of unreserved parking spaces
available to Tenant within the parking garage located below the Building. Tenant agrees that Landlord shall not be
liable for damages, by abatement of Rent or otherwise, for failure to provide any parking, including any failure to
pravide reserved parking spaces, when such failure is occasioned, in whole or in part, by construction, alteration,
improvements, repairs or replacements (subject to the provisions of this Section 28.2), by any strike, lockout or other
labor trouble, by inability to reselve any dispute with any other party to the Declarations after reasonable effort to do
so, by any riot or other dangerous condition, emergency, accident or casualty whatsoever, by act or default of Tenant
or other parties, or by any other cause (except to the extent due to Landlord's gross negligence or willful
misconduct); and, subject to the provisions of this Section, such failures shall never be deemed to constitute an
eviction or disturbance of Tenant's use and possession of the Premises or rclieve Tenant from paying Rent or
performing any of its obligations under this Lease. Furthermore, Landlord shall not be liable under any
circumstances for a loss of, or injury to, property or for injury to, or interference with, Tenant's business, including,
without limitation, loss of profits, however occurring, through or in connection with or incidental to a failure to
furnish any parking as set forth in this Article 28 (except to the extent due to Landlord's gross negligence or willful
misconduct). The parking passes rented by Tenant pursuant to this Article 28 are provided to Tenant solely for use
by Tenant's own personnel, visitors and guests and such passes may not be transferred, assigned, subleased or
otherwisc alicnated by Tenant without Landlord’s prior approval. Tenant may validate visitor parking by such
method or methods as may be established from time to time, at the validation rate from time to time generally
applicable to visitor parking.

283  Parking Procedures. Except with respect to those parking passes which apply to the Reserved
Parking Area, the parking passes initially will not be separately identified but will apply to the parking garage
located beneath the Building; however Landlord reserves the right in its sole and absolute discretion to separately
identify by signs or other markings the area to which Tenant's parking passes relate within such parking garage.
Landlord shall have no obligation to monitor the use of such parking facility, nor shall Landlord be responsible for
any loss or damage to any vehicle or other property or for any injury to any person. Tenant’s parking passes shall be
used only for parking of automobiles no larger than full size passenger automobiles, sport utility vehicles, vans or
pick-up trucks in connection with Tenant's business operations at the Premises at any time during the hours that
Tenant and/or its personnel, visitors or guests are conducting business operations from the Premises, which may
include overnight parking and parking on evenings and weekends consistent with Tenant's business operations,
subject to Tenant's and/or its personnel's compliance with Landlord's rules related to such overnight parking. Tenant
shall comply with all reasonable rules and regulations which may be prescribed from time to time with respect to
parking and/or the parking facilities servicing the Project so long as Tenant receives written notice of such rules and
regulations and such rules and regulations are not inconsistent with Tenant's rights under this Lease, Tenant shall
not at any time use more parking spaces in the Project parking facility than the number of parking passes so
allocated to Tenant or park its vehicles or the vehicles of others in any portion of the Project parking facility not
designated by Landlord as a non-exclusive parking area. If any unauthorized vehicle uses any parking passes
allocated to the Reserved Parking Area, Landlord shall, upon notice from Tenant, use commercially reasonable
efforts to cause the removal of the same in accordance with Landlord's rules and regulations with respect to parking,
If any person or entity has the exclusive right to use any particular parking space(s) and such parking spaces are so
designated by signage or other markings indicating the same, Tenant shall not use such spaces. All trucks {other
than pick-up trucks) and delivery vehicles shall be (i) parked at the designated arcas of the surface parking lot
{which designated areas are subject to change by Landlord at any time), (ii) loaded and unloaded in 2 manner which
does not interfere with the businesses of other occupants of the Project, and (iif) permitted to remain on the Project
only so long as is reasonably necessary to complete loading and unloading. In the event Landlord elects in its sole
and absolute discretion or is required by any Law or by the Declarations to limit or control parking, whether by
validation of parking tickets or any other methed of assessment, Tenant agrees to participate in such validation or
assessment program under such reasonable rules and regulations as are from time to time established by Landlord so
long as Tenant is provided with at least thirty (30) days’ advance written notice of any such changes and such
changes do not materially interfere with Tenant's use of or access to the Premises or its rights under this Lease,

284  Parking Fees. Of the parking passes provided to Tenant pursuant to Section § of the Summary,
the parking fees for one hundred forty-four (144) of such parking passes shall be abated during the initial Lease
Term, but excluding any renewal term. With respect to the remaining one hundred forty-four (144) parking passes
provided to Tenant pursuant to Section 8 of the Summary, the parking charges for such passes shall be as follows:
(i) during the peried commencing on the Lease Commencement Date and ending on the expiration of the twenty-
fourth (24") full calendar month of the Lease Term, Tenant shall pay 1o Landlord on a monthly basis the prevailing
rate charged from time to time at the location of such parking passes; (ii) during the period commencing on the first
day of the twenty-fifth (25) full calendar month of the Lease Term and ending on the expiration of the eighty-
fourth (84) full calendar month of the Lease Term, the parking fees for parking passes shall be abated; and
(iii) commencing on the first day of the eighty-fifth (85") full calendar month of the Lease Term and continuing
thereafter (including during any Option Term), Tenant shall pay to Landlord on a monthly basis the prevailing rate
charged from time to time at the location of such parking passes; provided that (A) during the first two (2) years of
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the Lease Term, in no event may parking rates increase by meorce than five percent (5%) over the parking rates
charged during the preceding year, and (B) after the first two (2) years of the Lease Term, the prevailing parking
rates charged to Tenant shall not be higher than the prevailing parking rates charged by Landlord to other tenants of
the Project. As of the date hereof, the prevailing parking rate at the Project is $85.00 per parking pass per month. In
addition, Tenant shall be responsible for the full amount of any taxes imposed by any governmental authority in
connection with the renting of such parking passes by Tenant or the use of the parking facility by Tenant. The
amount of parking fees that is abated pursuant to this paragraph is referred to as the "Reduced Parking Amount”.

Motwithstanding anything to the contrary contained above in Section 28.4, Landlord reserves the right, in
its sole and absolute discretion, to elect to pay Tenant the entire Reduced Parking Amount or any such remaining
Reduced Parking Amount, as applicable, in cash prior to the scheduled application of the same. If Landlord elects to
pay Tenant the Reduced Parking Amount, or any portion thereof, then with respect to those portions of the Reduced
Parking Amount that Landlord has so paid, from and after the date thereof, Tenant shall pay to Landlord on a
monthly basis the prevailing rate charged from time to time at the location of such parking passes.

ARTICLE 29
MISCELLANEOUS PROVISIONS

29.1 Terms; Captions. The words "Landlord” and "Tenant" as used herein shall include the plural as
well as the singular. The necessary grammatical changes required to make the provisions hereof apply either to
corporations or partnerships or individuals, men or women, as the case may require, shall in all cases be assumed as
though in each case fully expressed. The captions of Articles and Sections are for convenience only and shall not be
deemed to limit, construe, affect or alter the meaning of such Articles and Sections,

29.2  Binding Effect. Subject to all other provisions of this Lease, each of the covenants, conditions
and provisions of this Lease shall extend to and shall, as the case may require, bind or inure to the benefit not only of
Landlord and of Tenant, but also of their respective heirs, personal representatives, successors or assigns, provided
this clause shall not permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease.

293  No Air Rights. No rights to any view or to light or air over any property, whether belonging to
Landlord or any other person, are granted to Tenant by this Lease. If at any time any windows of the Premises are
temporarily darkened or the light or view therefrom is obstructed by reason of any repairs, improvements,
maintenance or cleaning in or about the Project, the same shall be without liability to Landlord and without any
reduction or diminution of Tenant's obligations under this Lease.

294 Modification of Lease. Should any current or prospective mortgagee or ground lessor for the
Building or Project require a modification of this Lease, which modification will not cause an increased cost or
expense to Tenant or in any other way materially and adversely change the rights and obligations of Tenant
hereunder, then and in such event, Tenant agrees that this Lease may be so modified and agrees to execute such
commercially reasonable documents are reasonably required therefor, subject to Tenant's review and approval of the
same, and to deliver the same to Landlord within thirty (30) days following a request therefor. At the request of
Landlord or any mortgagee or ground lessor, Tenant agrees to exccute a short form of Lease and deliver the same to
Landlord within thirty (30) days following the request therefor.

29,5  Transfer of Landlord’s Interest. Tenant acknowledges that Landlord has the right to transfer all
or any portion of its interest in the Project or Building and in this Lease, and Tenant agrees that in the event of any
such transfer, Landlord shall be released from all liability under this Lease as long as such transferee assumes in
writing the obligations of Landlord hereunder and Tenant agrees to look solely to such tramsferee for the
performance of Landlord’s obligations hereunder after the date of transfer and such transferee shall be deemed to
have fully assumed and be liable for all obligations of this Lease to be performed by Landlord from and after such
date, including the return of any Security Deposit, and Tenant shall attom to such transferee. Tenant further
acknowledges that Landlord may assign its interest in this Lease to a mortgage lender as additional security and
agrees that such an assignment shall not release Landlord from its obligations hereunder and that Tenant shall
continue to look to Landlord for the performance of its obligations hereunder.

296  Prohibition Against Recording. Except as provided in Section 29.4 of this Lease, neither this
Lease, nor any memorandum, affidavit or other writing with respect thereto, shall be recorded by Tenant or by
anyone acting through, under or on behalf of Tenant,

29.7 Landlord's Title. Landlord's title is and always shall be paramount to the title of Tenant,
Nothing herein contained shall empower Tenant to do any act which can, shall or may encumber the title of
Landlord.

298  Relationship of Parties. Nothing contained in this Lease shall be deemed or construed by the
parties hereto or by any third party to create the relationship of principal and agent, partnership, joint venturer or any
association between Landlord and Tenant,

299  Application of Payments. Landlord shall have the right to apply payments received from Tenant
pursuant to this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations of Tenant
bereunder, in such order and amounts as Landlord, in its sole discretion, may elect.

29.10 Time of Essence. Time is of the essence with respect to the performance of every provision of
this Lease in which time of performance is a factor.
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29.11  Partial Invalidity. If any term, provision or condition contained in this Lease shall, to any extent,
be invalid or unenforceable, the remainder of this Lease, or the application of such term, provision or condition to
persons or circumstances other than those with respect to which it is invalid or unenforceable, shall not be affected
thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the
fullest extent possible permitted by law.

29.12 No Warranty. In exccuting and delivering this Lease, Tenant has not relied on any
representations, including, but not limited to, any representation as to the amount of any item comprising Additional
Rent or the amount of the Additional Rent in the aggregate or that Landlord is fumishing the same services to other
tenants, at all, on the same level or on the same basis, or any warranty or any statement of Landlord which is not set
forth herein or in one or more of the exhibits attached hereto.

20.13  Limitations on Liability. The liability of Landlord or the Landlord Parties to Tenant for any
default by Landlord under this Lease or arising in connection herewith or with Landlord's operation, management,
leasing, repair, renovation, alteration or any other matter relating to the Project or the Premises shall be limited
solely and exclusively to the interest of Landlord in the Building, provided that in no event shall such liability
extend to any sales or insurance proceeds received by Landlord or the Landlord Parties in connection with the
Project, Building or Premises. In the case of Landlord and Tenant, no personal liability shall at any time be asserted
or enforceable against the Landlord Partics or the Tenant Parties, respectively, on account of any of Landlord's or
Tenant's respective obligations or actions under this Lease, unless otherwise agreed to in writing by such party. The
limitations of liability contained in this Section 29.13 shall inure to the benefit of Landlord's and the Landlord
Parties' present and future partners, beneficiaries, officers, directors, trustees, shareholders, members, agents and
employees, and their respective partners, heirs, successors and assigns and Tenant's and the Tenant Partics’ present
and future partners, beneficiaries, officers, directors, trustees, sharcholders, members, agents and cmployees, and
their respective partners, heirs, successors and assigns. Under no circumstances shall any present or future partmer
of either party (if such party is a partnership), member of cither party (if such party is a limited liability company),
or trustee or beneficiary (if such partner or any partner of such party is a trust), have any liability for the
performance of such party's obligations under this Lease. Notwithstanding any contrary provision herein, neither
Landlord nor the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference
with, Tenant's business, including but not limited to, loss of profits, loss of rents or other revenues, loss of business
opportunity, loss of goodwill or loss of use, in each case, however occurring.

29.14  Entire Agreement. It is understood and acknowledged that there are no oral agreements between
the partics hereto affecting this Lease and this Lease constitutes the parties' entire agreement with respect to the
leasing of the Premises and supersedes and cancels any and all previous negotiations, arrangements, brochures,
agreements and understandings, if any, between the parties hereto or displayed by Landlord to Tenant with respect
to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease. None of the terms,
covenants, conditions or provisions of this Lease can be modified, deleted or added to except in writing signed by
the parties hereto.

29.15  Right to Lease. Landlord reserves the absolute right to effect such other tenancies in the Project
as Landlord in the exereise of its sole business judgment shall determine to best promote the interests of the Building
or Project. Tenant docs not rely on the fact, nor does Landlord represent, that any specific tenant or type or number
of tenants shall, during the Lease Term, occupy any space in the Building or Project.

29.16  Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts
of God, acts of war, acts of terrorism, inability to obtain services, labor, or materials or reasonable substitutes
therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond the reasonable
control of the party obligated to perform, except with respect to the obligations imposed with regard to Rent and
other charges to be paid by Tenant pursuant to this Lease and except as to Tenant's obligations under Articles 5 and
24 of this Lease (collectively, a "Force Majeure”), notwithstanding anything to the contrary contained in this Lease,
shall excuse the performance of such party for a period equal to any such prevention, delay or stoppage and,
therefore, if this Lease specifies a time period for performance of an obligation of either party, that time period shall
be extended by the period of any delay in such party's performance caused by a Force Majeure,

29.17  Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all those claiming
under Tenant, any and all rights now or hereafter existing to redeem by order or judgment of any court or by any
legal process or writ, Tenant's right of occupancy of the Premises after any termination of this Lease.

29.18 Notices. All notices, demands, statements, designations, approvals or other communications
(collectively, "Notices") given or required to be given by either party to the other hereunder or by law shall be in
writing, shall be (A) sent by United States certified or registered mail, postage prepaid, return receipt requested
("Mail"), (B) transmitted by confirmed electronic mail (except for (i) any notice of default, (if) any notice required
under Section 2.3, (iii) any notice required under Section 2.4, (iv) any notice required under Section 4.6, (v) any
notice required under Section 6.3, (vi) any notice required under Article 11, (vii) any notice required under
Article 14, (viii) any notice required under Article 19, or (ix) any notice required under Section 26.2), (C) delivered
by a nationally recognized overnight courier, or (D) delivered personally. Any Notice shall be sent, transmitted, or
delivered, as the case may be, to Tenant at the appropriate address set forth in Section 9 of the Summary, or to such
other place as Tenant may from time to time designate in a Notice to Landlord, or to Landlord at the addresses set
forth in Section 10 of the Summary, or to such other places as Landlord may from time to time designate in a Notice
to Tenant. Any Notice will be deemed given (i) three (3) days after the date it is posted if seat by Mail, (i) the date
the electronic mail is transmitted, (iii) the date the overnight courier delivery is made, or (iv) the date personal
delivery is made or attempted to be made. [f Tenant is notified of the identity and address of Landlord's mortgagee
or ground or underlying lessor, Tenant shall give to such mortgagee or ground or underlying lessor written notice of
any default by Landlord under the terms of this Lease by registered or certified mail, and such mortgagee or ground
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or underlying lessor shall be given a reasonable opportunity to cure such default (not to exceed thirty (30) days
beyond any applicable cure peried) prior to Tenant's exercising any remedy available to Tenant.

29.19  Joint and Several. If there is more than one Tenant, the obligations imposed upon Tenant under
this Lease shall be joint and several.

29.20 Authority; Tenant Representation. [f Tenant is a corporation, trust, partnership or limited
liability company, each individual executing this Lease on behalf of Tenant hereby represents and warrants that
Tenant is a duly formed and existing entity qualified to do business in the State of Utah and that Tenant has full right
and authority to execute and deliver this Lease and that each person signing on behalf of Tenant is authorized to do
s0. In such event, Tenant shall, within ten (10) days after execution of this Lease, deliver to Landlord satisfactory
evidence of such authority and, upon demand by Landlord, also deliver to Landlord satisfactory evidence of (i) good
standing in Tenant's state of formation and (i1) qualification to do business in the State of Utah. Tenant hereby
represents to Landlord that neither Tenant nor any members, partners, subpartners, parent organization, affiliate or
subsidiary, or their respective officers, directors, contractors, agents, servants, employees, invitees or licensces
{collectively, "Tenant Individuals"), to Tenant's current actual knowledge, appears on any of the following lists
(collectively, "Government Lists") maintained by the United States government:

29.20.1 The wwo (2) lists maintained by the United States Department of Commerce (Denied
Persons and Entities; the Denied Persons list can be found at http://www.bis.doc.gov/dpl/thedeniallist.asp; the Entity
List can be found at http://www.bis.doc.gov/entities/default. htm);

29.20.2 The list maintained by the United States Department of Treasury (Specially Designated
Nationals and Blocked Persons, which can be found at http://www ustreas. gov/ofac/tl 1sdn.pdf);

29203 The two (2) lists maintained by the United States Department of State (Terrorist
Organizations and Debarred Parties; the State Department List of Terrorists can be found at
http:/'www.state. gov/s/ct/rls/other/des/123085.html; the List of Debarred Parties can be found at

http:/'www.pmddic state. gov/compliance/debar. html); and

29.20.4 Any other list of terrorists, terrorist, organizations or narcotics traffickers maintained
pursuant to any of the rules and regulations of the Office of Foreign Assets Control, United States Department of
Treasury, or by any other government or agency thercof.

29.20.5 Should any Tenant Individuals appear on any Government Lists at any time during the
Lease Term, Landlord shall be entitled to terminate this Lease by written notice to Tenant effective as of the date
specified in such notice.

2921  Attorneys' Fees. In the cvent that either Landlord or Tenant should bring suit for the possession
of the Premises, for the recovery of any sum due under this Lease, or because of the breach of any provision of this
Lease or for any other relief against the other, then all costs and expenses, including reasonable attorneys', experts'
and arbitrators’ fees and costs, incurred by the substantially prevailing party therein shall be paid by the other party,
which obligation on the part of the other party shall be deemed to have accrued on the date of the commencement of
such action and shall be enforceable whether or not the action is prosecuted to judgment.

2922 Governing Law; WAIVER OF TRIAL BY JURY, This Lease shall be construed and enforced
in accordance with the laws of the State of Utah. IN ANY ACTION OR PROCEEDING ARISING HEREFROM,
LANDLORD AND TENANT HEREBY CONSENT TO (I) THE JURISDICTION OF ANY COMPETENT
COURT WITHIN SALT LAKE COUNTY, UTAH, (II) SERVICE OF PROCESS BY ANY MEANS
AUTHORIZED BY UTAH LAW, AND (III) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL
WITHOUT A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF
THE PARTIES HERETO AGAINST THE OTHER OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER
ARISING QUT OF OR IN CONNECTION WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND
TENANT, TENANT'S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR INJURY OR
DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. [N THE EVENT LANDLORD
COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE RENT OR
ADDITIONAL RENT, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR
DESCRIPTION (UNLESS SUCH COUNTERCLAIM SHALL BE MANDATORY) IN ANMY SUCH
PROCEEDING OR ACTION, BUT SHALL BE RELEGATED TO AN INDEPENDENT ACTION AT LAW.

2923  Submission of Lease, Submission of this instrument for examination or signature by Tenant does
not constitute a reservation of, option for or option to lease, and it is not effective as a lease or otherwise unti]
execution and delivery by both Landlord and Tenant.

2924  Brokers. Landlord and Tenant each hereby represents and warrants to the other that it has had no
dealings with any real estate broker or agent in connection with the negotiation of this Lease, excepting only the real
estate brokers or agents specified in Section 11 of the Summary (the "Brokers"), and that it knows of no other real
estate broker or agent who is entitled to a commission in connection with this Lease. Each party agrees to indemnify
and defend the other party against and hold the other party harmless from any and all claims, demands, losses,
liabilities, lawsuits, judgments, costs and expenses (including without limitation reasonable attorneys' fees) with
respect to any leasing commission or equivalent compensation alleged to be owing in connection with this Lease on
account of any dealings with any real estate broker or agent, other than the Brokers, occurring by, through, or under
the indemnifying party.
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29.25 Independent Covenants. This Lease shall be construed as though the covenants herein between
Landlord and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any
statute to the contrary and agrees that if Landlord fails to perform its obligations set forth herein, Tenant shall not be
entitled to make any repairs or perform any acts hereunder at Landlord's expense or to any setoff of the Rent or other
amounts owing hereunder against Landlord.

2926  Project or Building Name and Signage. Landlord shall have the right at any time to change the
name of the Project and to install, affix and maintain any and all signs on the exterior and on the interior of the

Froject as Landlord may, in Landlord's sole discretion, desire. Tenant shall not use the name of the Project or use
pictures or illustrations of the Project in advertising or other publicity or for any purpose other than as the address of
the business to be conducted by Tenant in the Premises, without the prier written consent of Landlord, which shall
not be unrcasonably withheld, conditioned, or delayed.

29.27 Counterparts. This Lease may be exccuted in counterparts with the same effect as if both parties
hereto had executed the same document. Both counterparts shall be construed together and shall constitute a single
lease.

2928 Confidentiality. Tenant and Landlord acknowledges that the content of this Lease and any
related documents, and any documents delivered to the other party in connection with this Lease so identified by
such party as confidential, are confidential information. Each party shall keep such confidential information strictly
confidential and shall not disclose such confidential information of the other party to any person or entity other than
such party's financial, legal, and space planning consultants without the prior written consent of the other party.

2929 Transportation Management. Tenant shall fully comply with all present or future government-
mandated programs intended to manage parking, transportation or traffic in and around the Building, and in
connection therewith, Tenant shall take responsible action for the transportation planning and management of all
cmployees located at the Premiscs by working directly with Landlord, any governmental transportation management
organization or any other transportation-related commitiees or entities.

2930 Na Violation. Tenant and Landlord each hereby warrants and represents that neither its execution
of nor performance under this Leasc shall cause such party to be in violation of any agreement, instrument, contract,
law, rule or regulation by which such party is bound, and each party shall protect, defend, indemnify and hold the
other party harmless against any claims, demands, losses, damages, liabilities, costs and expenses, including,
without limitation, reasonable attorneys' fees and costs, arising from such party’s breach of this warranty and
representation.

2931 Communications and Computer Lines. Tenant may at any time install, maintain, replace,
remove or use any communications fiber optics and/or computer wires and cables (collectively, the "Lines") at,
under or through the Project in or serving the Premises, provided that (i) Tenant shall obtain Landlord's prior written
consent, use an experienced and qualified contractor approved in writing by Landlord, and comply with all of the
other provisions of Articles 7 and 8 of this Lease, (ii) an acceptable number of spare Lines and space for additional
Lines shall be maintained for existing and future occupants of the Project, as determined in Landlord's reasonable
opinion, (iii) the Lines therefor (including riser cables) shall be appropriately insulated to prevent excessive
clectromagpetic fields or radiation, and shall be surrounded by a protective conduit(iv) any new or existing Lines
servicing the Premises shall comply with all applicable Laws, (v) as a condition to permitting the installation of new
Lines, Landlord may require that Tenant remove existing Lines located in or serving the Premiscs and repair any
damage in connection with such removal, and (vi) Tenant shall pay all costs in connection therewith, including any
fees charged by Landlord for Tenant's use of the Building's telecommunications capacity in excess of Tenant's pro
rata share thereof. Landlord reserves the right to require that Tenant remove any Lines located in or serving the
Premises which are installed in violation of these provisions, or which are at any time in violation of any applicable
Laws or represent a dangerous or potentially dangerous condition.

2932 Office and Communications Services,

29.32.1 The Provider. Landlord has advised Tenant that certain office and communications
services may be offered to tenants of the Building by a concessionaire under contract to Landlord ("Provider").
Tenant may contract with Provider for the provision of any or all of such services on such terms and conditions as
Tenant and Provider may agree. Nothing herein shall be construed as requiring Tenant to contract with Provider and
Tenant may and reserves the right to contract directly with any such other provider of such services at Tenant's sole
discretion. If any such provider requires the installation of equipment on, in or near the Building in connection with
the delivery of services to Tenant, Tenant shall obtain Landlord's prior written approval, not to be unreasonably
withheld, conditioned or delayed, prior to such installation.

29322  Other Terms. Tenant acknowledges and agrees that: (i) Landlord has made no
warranty or representation to Tenant with respect to the availability of any such services, or the quality, reliability or
suitability thereof, (i) the Provider is not acting as the agent or representative of Landlord in the provision of such
services, and Landlord shall have no liability or responsibility for any failure or inadequacy of such services, or any
equipment or facilitics used in the furnishing thereof, or any act or omission of Provider, or its agents, employees,
representatives, officers or contractors; (iii) Landlord shall have no responsibility or lisbility for the installation,
alteration, repair, maintenance, furnishing, operation, adjustment or removal of any such services, equipment or
facilities; and (iv) any contract or other agreement between Tenant and Provider shall be independent of this Lease,
the obligations of Tenant hereunder, and the rights of Landlord hereunder, and, without limiting the foregoing, na
default or failure of Provider with respect to any such services, equipment or facilities, or under any contract or
agrecment relating thereto, shall have any effect on this Lease or give to Tenant any offset or defense to the full and
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timely performance of its obligations hereunder, or entitle Tenant to any abatement of rent or additdonal rent or any
other payment required to be made by Tenant hereunder, or constitute any accrual or constructive eviction of
Tenant, or otherwise give rise to any other claim of any nature against Landlord.

29,33  Declarations. This Lease and the terms hereof shall be subject in all respects to the provisions of
the Declarations (as defined in Exhibit G attached hereto). Tenant shall comply with all of the terms and conditions
of the Declaration of Condominium (as defined below) and the Bylaws of the Block B Condominium Association.
Tenant shall not allow or commit any nuisance, waste, unlawful or illegal act upon the Project. Landlord and Tenant
acknowledge that (i) the Association (as defined in the Declaration of Condominium) is an intended third party
beneficiary of this Lease, (i) the Association shall have the right to enforce compliance with the Declaration of
Condominium and the Bylaws of the Block B Condominium Association and to abate any nuisance, waste, unlawful
or illegal activity upon the Premises, and (iii) the Association shall be entitled to exercise all of Landlord's rights and
remedies under this Lease to effect the foregoing. As used herein, the "Declaration of Condominium" means that
certain Declaration of Condominium, Gateway Block B Condominium Project, recorded 2/26/2001 as Entry
No. 7828971 in Book 8427 at Page 4752 in the official records of Salt Lake County, as amended,

2934 Building Renovations. It is specifically understood and agreed that Landlord has made no
representation or warranty to Tenant and has no obligation and has made no promises to alter, remodel, improve,
renovate, repair or decorate the Premises, Building, or any part thereof and that no representations respecting the
condition of the Premises or the Building have been made by Landlord to Tenant except as specifically set forth
herein or in the Tenant Work Letter. However, Tenant hereby acknowledges that Landlord may during the Lease
Term renovate, improve, alter, or modify (collectively, the "Removations”) the Project, the Building and/or the
Premises including, without limitation, the parking structure, Common Areas, systems and equipment, roof, and
structural portions of the same, which Renovations may include, without limitation, (i) installing sprinklers in the
Building Common Areas and tenant spaces, (ii) modifying the Common Areas and tenant spaces to comply with
applicable Laws, including regulations relating to the physically disabled, seismic conditions, and building safety
and security, and (iii) installing new floor covering, lighting, and wall coverings in the Building Common Areas, and
in connection with any Renovations, Landlord may, among other things, erect scaffolding or other necessary
structures in the Building, limit or eliminate access to portions of the Project, including portions of the Common
Areas, or perform work in the Building, which work may create noise, dust or leave debris in the Building, Tenant
hereby agrees that such Renovations and Landlord's actions in connection with such Renovations shall in no way
constitute a constructive eviction of Tenant nor entitle Tenant to any abatement of Rent so long as Landlord
provides Tenant with seven (7) days' advance written notice of such work an such work does not materally interfere
with Tenant's business operations or use of, or access to, the Premises. Except to the extent due to Landlord's gross
negligence or willful misconduct, Landlord shall have no responsibility or for any reason be liable to Tenant for any
direct or indirect injury to or interference with Tenant's business arising from the Renovations, nor shall Tenant be
entitled to any compensation or damages from Landlord for loss of the use of the whole or any part of the Premises
or of Tenant's personal property or improvements resulting from the Renovations or Landlord's actions in
connection with such Renovations, or for any inconvenience or annoyance occasioned by such Renovations or
Landlord's actions.

2935 Installation of Back-Up Generator. Tenant shall have the right, at Tenant's sole cost and
expense, at any time to install up to two (2) emergency or backup power systems serving the Premises (the "Back-
Up Generator”). The Back-Up Generator shall be located wholly within the Building andfor on the roof of the
Building and/or in the parking garage, in a location reasonably acceptable to Landlord. If Tenant elects to install a
Back-Up Generator, then Tenant, at its sole cost and expense, shall perform all work required in conneetion with
such installation (all such work being referred to herein, collectively, as the "Back-Up Generator Alterations").
Tenant shall have the right (but not the obligation) to install a Back-Up Generator concurrently with Tenant's
construction of the Tenant Improvements, in which case, except as otherwise cxpressly provided in this
Section 29.35, the Back-Up Generator Alterations shall be subject to all of the requirements of the Tenant Work
Letter. If Tenant elects to install a Back-Up Generator separate and apart from Tenant's construction of the Tenant
Improvements, then, except as otherwise expressly provided in this Section 29.35, the Back-Up Generator
Alterations shall be subject to all of the requirements of Article 8. Notwithstanding the foregoing, Landlord shall
have the right in any event to review and approve Tenant's plans and specifications for the Back-Up Generator and
the Back-Up Generator Alterations (including, without limitation, the manner in which the Back-Up Generator, and
any ventilation and exhaust system shall be installed and the measures that shall be taken to mitigate any vibrations
or sound disturbances from the operation of the Back-Up Generator), which approval shall not be unreasonably
withheld, conditioned or delayed. Tenant shall have the obligation to maintain the Back-Up Generator in good
working order and condition and in accordance with all applicable Laws and all permits and approvals of any
governmental authorities. Tenant, at its sole cost and expense, shall procure and maintain in full force and effect, a
contract (the "Service Contract”) for the service, maintenance, repair and replacement of the Back-Up Generator
with an electrical generator service and maintenance contracting firm reasonably acceptable to Landlord. Tenant
shall follow all reasonable recommendations of said contractor for the use, maintenance, repair and replacement of
the Back-Up Generator. A copy of the then current Service Contract shall be delivered to Landlord annually.
Tenant, at its sole cost and expense, shall also procure insurance coverage adequate to cover the full replacement
value of the Back-Up Generator. A copy of the then-current insurance certificate shall be delivered to Landlord
prior to the installation of the Back-Up Generator and thereafter annually. Tenant shall pay for all electricity and
other utilities provided to the Back-Up Generalor by separate charge in accordance with Section 4.7 above. Except
to the extent due to Landlord's gross negligence or intentional act or omission, Tenant hereby agrees to indemnify
and hold Landlord and all Landlord Parties harmless from all liability, losses, claims, penalties, and expenses,
including, without limitation, reasonable attorneys' fees, resulting from or arising out of Tenant's connection to, or
use or operation, of, the Back-Up Generator. Tenant hereby agrees that Tenant's use of the Back-Up Generator is at
Tenant's sole risk, and Tenant hereby agrees that Landlord and the Landlord Parties shall not be liable for, and
Tenant hereby waives, all claims for loss or damage to Tenant's business or damage to person or property sustained
by Tenant or any Tenant Parties resulting from Tenant's use of the Back-Up Generator or connection to the same,
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the failure of the Back-Up Generator to aperate properly, or the interruption or cessation of electrical service from
the Back-Up Generator, except to the extent due to by Landlord's gross negligence or intentional act or omission.

29.36 Landlord's Representations. In connection with Tenant's lease of the Premises from Landlord
pursuant to the terms hereof, Landlord represents, warrants, and certifies to Tenant that (a) Landlord is the fee owner
of Retail Unit 2 and Parking Unit 1 contained within the Gateway Block B Condominium Project as the same is
identified in the Record of Survey Map recorded in Salt Lake County, Utah, on February 26, 2001, as Entry
No. 7828970 and in the Declaration of Condominium, together with the undivided ownership interest in said
Project's Common Elements that arc appurtenant to said Unit as more particularly described in the Declaration;
(b) no additional approvals of any third party are required under any of the Declarations in conncction with the lease
of the Premises to Tenant or in connection with Tenant's completion of the Tenant Improvements (other than any
and all building permits and approvals required under applicable Law); (c) Landlord is the "Declarant” under that
certain Declaration and Establishment of Protective Covenants, Conditions and Restrictions and Grant of Easements,
recorded 12/27/2000 as Entry No. 7787948 in Book 8410 at Page 8311, as amended (the "Master Declaration"),
and that, while the proposed use of the Premises as described in Article 5 of this Lease is not expressly permitted by
the terms of said Master Declaration, Landlord, bath in its capacity as owner of the Building and as Declarant under
the Master Declaration, hereby approves of Tenant's proposed use of the Premises described in Article 5 of this
Lease and acknowledges and agrees not to allege that Tenant is violating the terms of the Master Declaration solely
as a result of Tenant's proposed use of the Premises as described in Article 5 of this Leasc; (d) the issuance of the
parking passes and Tenant's exclusive use of the Reserved Parking Area in accordance with the provisions of Article
28 will not conflict with any of the Declarations or the rights of any third party in and to the same; (€) to the best of
Landlord's knowledge, there exists no breach, default, event or condition which, with the giving of notice or the
passage of time or both, would constitute a breach or default by any party to or under the Declarations; (f) the
Declarations have not been amended, altered, supplemented or otherwise modified as of the effective date of this
Lease, except to the extent expressly set forth on attached Exhibit G; and (g) there are no outstanding assessments
or other amounts due by Landlord under any of the Declarations.

[Signatures appear on the following page]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date

first above written.
LANDLORD:

VESTAR GATEWAY, LLC,
a Delaware limited liability company

By: SLC Gateway Retail, L1C,
a Delaware limited liability company,
ita Sole Member

By: VGSLM. LLC,
8 Delaware limited liability company,

its Managing Member
By: W
Name: ing
Title: Manager Manager
Signeture Date; __ /- 22-17
TENANT:
RECURSION PH . EUTICALS, INC,,
a Delaware col

By: /C//—\_/
Name: b&gﬂf’:ig 2 G.L -]
I __LED

By:
Name:
s

Signature Date; _|{=ZP -7
(This date shall be inserted as of the Date of this Lease in Article 1).

If Tenant is a CORPORATION, the authorized officers
must sign on behalf of the corporation and indicate the
capacity in which they are signing, The Lease must be
executed by the president or vice president and the secretary
or assistant secretary, unless the bylaws or a resolution of
the board of directors shall otherwise provide, in which
event, the bylaws or a certified copy of the resolution, as the
case may be, must be attached to this Lease.
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EXHIBIT A
CONCEPTUAL OUTLINE OF PREMISES
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EXHIBIT A-2

PATIO AREA

Premises
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EXHIBIT A-3

DEPICTION OF EXCLUSIVE LOADING AREAS
Exclusive Ground Floor Access

Common Area Dock, however
bay doors depicted are
exclusive /tn space

Loading areas outlined in red above are reserved for Tenant's exclusive use pursuant to the terms of the Lease;
provided, however, Tenant may not place any fixtures, equipment, improvements, or other obstacles within the

hatched portion of the exclusive Common Area Dock that block any drive aisles or impede access to or the flow of
traffic in and around the Common Area Dock.
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EXHIBIT B

TENANT WORK LETTER

This Tenant Work Letter shall set forth the terms and conditions relating to the construction of the tenant
improvements in the Premises. This Tenant Work Letter is essentially organized chronologically and addresses the
issues of the construction of the Premises, in sequence, as such issues will arise during the actual construction of the
Premises. All references in this Tenant Work Letter to Articles or Sections of "this Lease” shall mean the relevant
portion of Articles | through 29 of the Office Lease to which this Tenant Work Letier is attached as Exhibit B and
of which this Tenant Work Letter forms a part, and all references in this Tenant Work Letter to Sections of "this
Tenant Work Letter” shall mean the relevant portion of Sections 1 through 6 of this Tenant Work Letter.

SECTION 1
DELIVERY OF THE PREMISES

Tenant acknowledges that Tenant has thoroughly examined the Premises. Upon the Delivery Date,
Landlord shall deliver the Premises to Tenant and Tenant shall accept the Premises from Landlord in their presently
existing, "as-is" condition as of the date of this Lease, except as otherwise expressly provided in the Lease. Subject
to the provisions of Section 3.4 of this Tenant Work Letter, Tenant may, at Tenant's cost, remove and dispose of
(and/or resell or salvage) any and all fixtures, furnishings or equipment within the Premises as of the Delivery Date
and Tenant may retain any and all proceeds received by Tenant from the resale or salvage of any such fixtures,
furnishings or equipment.

SECTION 2
TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance. Tenant shall be entitled to the one-time Tenant Improvement
Allowance (as defined in Section 12 of the Summary) for the costs relating to the initial design and construction of
Tenant's improvements, which are permanently affixed to the Premises (the "Tenant Improvements”). In no event
shall Landiord be obligated to make disbursements pursuant to this Tenant Work Letter in a total amount which
exceeds the Tenant Improvement Allowance, except to the extent specifically required by the terms of the Lease and
this Tenant Work Letter. All Tenant Improvements for which the Tenant Improvement Allowance has been utilized
shall be deemed Landlord's property under the terms of the Lease. In the event that Tenant shall fail to use the entire
Tenant Improvement Allewance within one (1) year following the Delivery Date, such unused amounts shall be the
sole property of Landlord and Tenant shall have no claim to any such unused amounts. Tenant acknowledges that
the Tenant Improvement Allowance is to be applied to Tenant Improvements covering the entirety of the Premises
such that, following the completion of the Tenant Improvements, the entire Premises has been built out by Tenant.

2.2 Disbursement of the Tenant Improvement Allowance.

22,1  Tenant Improvement Allowance Items. Except as otherwise set forth in this Tenant
Work Letter, the Tenant Improvement Allowance shall be disbursed by Landlord only for the following items and
costs (collectively the "Tenant Improvement Allowance Items"):

2.2.1.1 Payment of the fees of the "Architect/Space Planner” and the "Engineers," as
those terms are defined in Section 3.1 of this Tenant Work Letter, which payment shall, notwithstanding anything to
the contrary contained in this Tenant Work Letter, not exceed an aggregate amount equal to $3.00 per rentable
square foot of the Premises, and payment of the fees incurred by, and the cost of documents and materials supplied
by, Landlord and Landlord’s consultants in connection with the preparation and review of the "Construction
Documents," as that term is defined in Section 3.1 of this Tenant Work Letter;

2.2.1.2 The payment of plan check, permit and license fees relating to construction of
the Tenant Improvements;

2.2.1.3 The cost of construction of the Tenant Improvements, including, without
limitation, demolition, testing and inspection costs, trash removal costs, parking fees, after-hours utilities usage and
contractors’ fees and general conditions;

2214 The cost of any changes anywhere in the base building or the floor of the
Building on which the Premises is located, when such changes are required by the Construction Documents
(including if such changes are due to the fact that such work is prepared on an unoccupied basis) or to comply with
applicable governmental regulations or building codes (collectively, the "Code"), such cost to include all direct
architectural and/or engineering fees and expenses incurred in connection therewith;

22.1.5 The cost of any changes to the Construction Documents or Tenant
Improvements required by Code;

2.2.1.6 Sales and use taxes; and

2.2.1.8 the "Landlord Coordination Fee," as that term is defined in Section 4.2.6 of this
Tenant Work Letter.
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222 Disbursement of Tenant Improvement Allowance. During the construction of the

Tenant Improvemecnts, Landlord shall make monthly disbursements of the Tenant Improvement Allowance for
Tenant Improvement Allowance Items for the benefit of Tenant and shall authorize the release of monies for the
benefit of Tenant as follows.

222.1 Monthly Disbursements. On or before the twenticth (20®)day of each
calendar month during the construction of the Tenant Improvements (the "Submittal Date™ (or such other date as
Landlord may designate), Tenant shall deliver to Landlord: (i) a request for payment of the "Contractor,” as that
term is defined in Section 4.1 of this Tenant Work Letter, approved by Tenant showing the schedule, by trade, of
percentage of completion of the Tenant Improvements in the Premises; (i) invoices from all of "Tenant's Agents,"
as that term is defined in Section 4.1.2 of this Tenant Work Letter, for labor rendered and materials delivered to the
Premises (if such invoice is for the Contractor, the Contractor will need to provide an application and certificate for
payment [AIA form G702-1992 or equivalent] signed by the Architect/Space Planner, and a breakdown sheet [AIA
form G703-1992 or equivalent]); (iii) an original letter from the Tenant approving such invoices and requesting
payment from the Tenant Improvement Allowance; (iv) executed mechanic's lien releases, which lien releases shall
be conditional with respect to the then-requested payment amounts and unconditional with respect to payment
amounts previously disbursed by Landlord or Tenant, from all of Tenant's Agents; and (v} all other information
reasonably requested by Landlord. Tenant's request for payment shall be deemed Tenant's acceptance and approval
of the work furnished and/or the materials supplied as set forth in Tenant's payment request. On or before the date
occurring thirty (30) days after the Submittal Date, and assuming Landlord receives all of the information described
in items (i) through (v), above, and subject to Tenant first disbursing any portion of the Over-Allawance Amount (as
defined below) in accordance with Section 4.2.1, Landlord shall deliver a check to Tenant made to Tenant's Agent
(or to Tenant if such invoices were previously paid by the Tenant) in payment of the lesser of: (A) the amounts so
requested by Tenant, as set forth in this Section 2.2.2.1, above, less a ten percent (10%) retention (the aggregate
amount of such retentions shall be known as the “Final TI Allowance Reimbursement™), and (B) the balance of
any remaining available portion of the Tenant Improvement Allowance (not including the Final TI Allowance
Reimbursement), provided that Landlord does not dispute any request for payment based on non-compliance of any
work with the "Approved Construction Documents", as that term is defined in Section 3.4 below, or due to any
substandard work, or for any other reason as provided in this Lease. Landlord's payment of such amounts shall not
be deemed Landlord's approval or acceptance of the work furnished or materials supplied as set forth in Tenant's
payment request.

2222 Final TI Allowance Reimbursement. Subject to the provisions of this Tenant
Work Letter, a check for the Final TI Allowance Reimbursement payable to Tenant shall be delivered by Landlord
to Tenant following the completion of construction of the Premises, provided that (i) Tenant delivers to Landlord
(a) properly executed, unconditional final mechanic's licn releases from all of Tenant's Agents, showing the amounts
paid, in compliance with applicable Laws, (b) Contractor's last application and certificate for payment (AlA form
G702 1992 or equivalent) signed by the Architect/Space Planncr, (c) a breakdown sheet {AlA form G703 1992 or
equivalent), (d) original stamped building permit plans, (¢) copy of the building permit, (f) original stamped building
permit inspection card with all final sign-offs, (g) full size bond copies and a CD R disk containing electronic files
of the "as built" drawings of the Tenant Improvements in both "dwg" and "pdf* formats, from the Architect/Space
Planner for architectural drawings, and from the Contractor for all other trades, (h) air balance reports, (i) excess
cnergy use calculations, (j) once year warranty letters from Tenant's Agents, (k) manufacturer's warranties and
operating instructions, (1) final punchlist completed and signed off by Tenant and the Architect/Space Planner,
{m) letters of compliance from the Engineers stating that the Engineers have inspected the Tenant Improvements and
that they complies with the Engineers' drawings and specifications, (n) a copy of the recorded Notice of Completion,
and (o) a final list of all contractors/vendors/consultants retained by Tenant in connection with the Tenant
Improvements and any other improvements in the Premises pursuant to this Tenant Work Letter, including, but not
limited to, the Contractor, other contractors, subcontractors and the remaining Tenant's Agents, the Architect/Space
Planner, the Engincers, systems furniture vendors/ installers, data/telephone cabling/equipment vendors/installers,
etc., which final list shall sct forth the full legal name, address, contact name (with telephone/fax/e mail addresses)
and the total price paid by Tenant for goods and services to each of such contractors/vendors/consultants
(collectively, the "Final Close Out Package”), and (ii) Landlord has inspected the Premises and reasonably
determined that no substandard work exists which adversely affects the mechanical, clectrical, plumbing, heating,
ventilating and air conditioning, life-safety or other systems of the Building, the curtain wall of the Building, the
structure or exterior appearance of the Building, or any other tenant's use of such other tenant's leased premises in
the Building.

2223 Other Terms. Landlord shall only be obligated to make disbursements from
the Tenant Improvement Allowance to the extent costs are incurred by Tenant for Tenant Improvement Allowance
Items. All Tenant Improvement Allowance Items for which the Tenant Improvement Allowance has been made
available shall be deemed Landlord's property under the terms of Section 8.5 of this Lease, Tenant shall have no
claim to any Tenant Improvement Allowance not expended by Tenant on or before the one (1) year anniversary of
the Delivery Date and any such sums shall be the sole property of Landlord.

2224 L-C. Noetwithstanding anything to the contrary contained in this Lease,
Landlord shall not be required to disburse any portion of the Tenant Improvement Allowance to Tenant until Tenant
has provided Landlord with the L-C described in Article 21 of the Lease.

2.3 Construction Rules, Requirements, Specifications, Design Criteria and Building Standards.

Landlord has established construction rules, regulation, requirements and procedures, and specifications, design
criteria and Building standards with which Tenant, the "Architect/Space Planner,” as that term is defined below, and
all Tenant's Agents must comply in designing and constructing the Tenant Improvements in the Premises (the
"Construction Rules, Requirements, Specifications, Design Criteria and Building Standards").
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24 Additional Allowance. Notwithstanding the terms and conditions set forth in Section 2.1, within
thirty (30) days after the mutual execution and delivery of this Lease, Tenant shall be entitled, pursuant to a written
notice (the "Additional Allowance Notice") delivered to Landlord, to a one time increase (the "Additional
Allowance") in the Tenant Improvement Allowance in an amount not to exceed $10.00 per rentable square foot of
the Premises (i.e., $991,720.00), for the costs relating to the initial design and construction of the Tenant
Improvements. In the event that Tenant exercises its right to use all or any portion of the Additional Allowance,
then such portion of the Additional Allowance shall be repaid by Tenant to Landlord by increasing Tenant's monthly
Base Rent hereunder by the amount required to fully amortize such portion of the Additional Allowance over the
initial Lease Term, in one hundred twenty (120) ecqual monthly installments, commencing upon the Leass
Commencement Date and continuing on the first day of each calendar month thereafter through the Lease Expiration
Date (the "Additional Monthly Base Rent"). Such amortization shall be calculated together with interest at the rate
of eight percent (8%) per annum. In the event Tenant elects to utilize all or any portion of the Additional
Allowance, then (i) the parties shall promptly execute an amendment (the "Amendment”) to the Leasc setting forth
the monthly Base Rent as increased by the Additional Monthly Base Rent, and (ii) Tenant shall pay to Landlord,
concurrently with Tenant's execution and delivery of the Amendment to Landlord, an amount equal to the first
installment of the Additional Monthly Base Rent payment.

SECTION 3

CONSTRU N MENT

3l Selection of Architect/Space Planner/Construction Documents, Tenant shall retain a licensed,
competent, reputable architect/space planner experienced in high-rise office space and Laboratory Use design

selected by Tenant and reasonably approved by Landlord (the "Architect/Space Planner") and licensed, competent,
reputable engineering consultants selected by Tenant and reasonably approved by Landlord (the "Engineers”) to
prepare the Construction Documents. The plans and drawings to be prepared by Architect/Space Planner and the
Engineers hereunder shall be known collectively as the "Construction Documents.” All Construction Documents
shall comply with Landlord's drawing format and specifications. Landlord’s review of the Construction Documents
as set forth in this Section 3, shall be for its sole purpose and shall not imply Landlord's review of the same, or
obligate Landlord to review the same, for quality, design, Code compliance or other like matters. Accordingly,
notwithstanding that any Construction Documents are reviewed by Landlord or its space planner, architect,
engineers and consultants, and notwithstanding any advice or assistance which may be rendered to Tenant by
Landlord or Landlord's space planner, architect, engineers, and consultants, Landlord shall have no liability
whatsoever in connection therewith and shall not be responsible for any omissions or errors contained in the
Construction Documents, and Tenant's waiver and indemnity set forth in Section 10.1 of this Lease shall specifically
apply to the Construction Documents. Furthermore, Tenant and Architect/Space Planner shall verify, in the ficld,
the dimensions and conditions as shown on the relevant portions of the basc building plans, and Tenant and
Architect/Space Planner shall be solely responsible for the same, and Landlord shall have no responsibility in
connection therewith,

3.2 Final Space Plan. Tcnant shall supply Landlord with two (2) copies signed by Tenant of its final
space plan for the Premises before any architectural Construction Documents or engineering drawings have been
commenced. The final space plan (the "Final Space Plan") shall include a layout and designation of all offices,
rooms and other partitioning, their intended use, and equipment to be contained therein. Landlord may request
clarification or more specific drawings for special use items not included in the Final Space Plan. Landlord shall
advise Tenant within five (5) business days after Landlord's receipt of the Final Space Plan for the Premises if the
same is unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall promptly cause the Final
Space Plan to be revised to correct any deficiencies or other matters Landlord may reasonably require,

3.3 Final Construction Documents. After the approval of the Final Space Plan by Landlord and
Tenant, Tenant shall promptly cause the Architect/Space Planner and the Engineers to complete the architectural and
cngineering drawings for the Premises, and Architect/Space Planner shall compile a fully coordinated set of
architectural, structural, mechanical, electrical and plumbing Construction Documents in a form which is complete
to allow subcontractors to bid on the work and to obtain all applicable permits {collectively, the "Final
Construction Docoments”) and shall submit the same to Landlord for Landlord's approval, not to be unreasonably
withheld, conditioned, or delayed. Tenant shall supply Landlord with two (2) copies signed by Tenant of such Final
Construction Documents. Landlord, acting reasonably and in good faith, shall advise Tenant within ten (10)
business days after Landlord's receipt of the Final Construction Documents for the Premises if the same is
unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall immediately revise the Final
Construction Documents in accordance with such review and any disapproval of Landlord in connection therewith.

34 Approved Construction Documents. The Final Construction Documents shall be approved by

Landlord (the "Approved Construction Documents") prior to the commencement of construction of the Premises
by Tenant; provided, however, Tenant may commence demolition work prior to Landlord’s approval of the Final
Construction Documents with Landlord's prior written ¢ t, not to be onably withheld, conditioned, or
delayed. After approval by Landlord of the Final Construction Documents Tenant shall cause the Architect/Space
Planner to submit the Approved Construction Documents to the appropriate municipal authorities for all
architectural and structural permits (the "Permits"), provided that (a) the Architect/Space Planner shall provide
Landlord with a copy of the package that it intends to submit prior to such submission, and (b) if there arc Base
Building modifications required to obtain the Permits, then Tenant shall obtain Landlord's prior written consent to
any such Base Building modifications. Tenant hereby agrees that neither Landlord nor Landlord's consultants shall
be responsible for obtaining any building permit or certificate of occupancy (or other documentation or approval
allowing Tenant to legally occupy the Premises) for the Premises and that obtaining the same shall be Tenant's
responsibility; provided, however, that Landlord shall cooperate with Tenant in performing ministerial acts
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reasonably necessary to enable Tenant to obtain any such permit or certificate of occupancy (or other documentation
or approval allowing Tenant to legally occupy the Premises). No changes, modifications or alterations in the
Approved Construction Documents may be made without the prior written consent of Landlord, which consent may
not be unreasonably withheld,

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Tenant's Selection of Contractors.

4,1.1  The Contractor. Tenant shall retain a licensed general contractor selected by Tenant
and reasonably approved by Landlord (the "Contractor"), as contractor for the construction of the Tenant
Improvements, which Contractor shall be a qualificd, reputable, general contractor experienced in Comparable
Buildings.

412  Tenant's Agents. The Architect/Space Planner, Engineers, consultants, Contractor, other
contractors, vendors, subcontractors, laborers, and material suppliers retained and/or used by Tenant shall be known
collectively as the "Tenamt's Agents." For the following trades, only those contractors, subcontractors, laborers,
and material suppliers listed in the Construction Rules, Requirements, Specifications, Design Criteria and Building
Standards may be selected by Tenant: Asbestos, Cable Television, Electrical, Elevators, Fire Sprinklers, Fire / Life
Safety, HVAC, HVAC Air Balance, Plumbing, Roofing (as listed for each building comprising the Project), and
Waste. The Electrical, Fire Sprinklers, Fire / Life Safety, HVAC and Plumbing must be engineered by, and any
structural engineering must be conducted by, an engineer or engineers approved by Landlord.

42 Construction of Tenant Improvements by Tenant's Apents.

421  Construction Contract; Cost Budget. Prior to execution of a construction contract,
Tenant shall submit a copy of the proposed contract with the Contractor for the construction of the Tenant
Improvements, including the general conditions with Contractor (the "Contract") to Landlord for its approval,
which approval shall not be unreasonably withheld, conditioned or delayed. Following execution of the Contract
and prior to commencement of construction, Tenant shall provide Landlord with a fully executed copy of the
Contract for Landlord's records. Prior to the commencement of the construction of the Tenant Improvements, and
after Tenant has accepted all bids and proposals for the Tenant Improvements, Tenant shall provide Landlord with a
detailed breakdown, by trade, for all of Tenant's Agents, of the final estimated costs to be incurred or which have
been incurred in connection with the design and construction of the Tenant Improvements to be performed by or at
the direction of Tenant or the Contractor (the "Construction Budget™), which costs shall include, but not be limited
to, the costs of the Architect’s and Engineers’ fees and the Landlord Coordination Fee. The amount, if any, by which
the total costs set forth in the Construction Budget cxcced the amount of the Tenant Improvement Allowance is
referred to herein as the "Over Allowance Amount".

In the cvent that an Over-Allowance Amount exists, then prior to the commencement of
construction of the Tenant Improvements, Tenant shall supply Landlord with cash in an amount equal to the Over-
Allowance Amount. The Over-Allowance Amount shall be disbursed by Landlord prior to the disbursement of any
of the then remaining portion of the Tenant Improvement Allowance, and such disbursement shall be pursuant to the
same procedure as the Tenant Improvement Allowance. In the event that, after the total costs set forth in the
Construction Budget have been delivered by Tenant to Landlord, the costs relating to the design and construction of
the Tenant Improvements shall change, any additional costs for such design and construction in excess of the total
costs set forth in the Construction Budget shall be added to the Over-Allowance Amount and the total costs set forth
in the Construction Budget, and such additional costs shall be paid by Tenant to Landlord immediately as an
addition to the Over-Allowance Amount or at Landlord's option, Tenant shall make payments for such additional
costs out of its own funds, but Tenant shall continue to provide Landlord with the documents described in items (i),
(ii), (iii) and (iv) of Section 2.2.2.1 of this Tenant Work Letter, above, for Landlord's approval, prior to Tenant
paying such costs. All Tenant Improvements paid for by the Over-Allowance Amount shall be deemed Landlord's
property under the terms of the Lease,

4.2.2 Tenant's Agents.

4.22.1 Landlord's General Conditions for Tenant's Apents and Tenant
Improvement Work. Tenant's and Tenant's Agent's construction of the Tenant Improvements shall comply with

the following: (i) the Tenant Improvements shall be constructed in strict accordance with the Approved Construction
Documents; (ii) Tenant and Tenant's Agents shall not, in any way, interfere with, obstruct, or delay, the work of
Landlord's base building contractor and subcontractors with respect to the Base Building or any other work in the
Building; (iii) Tenant's Agents shall submit schedules of all work relating to the Tenant's Improvements to Landlord
and Landlord shall, within five (5) business days of receipt thereof, inform Tenant's Agents of any changes which
arc necessary thereto, and Tenant's Agents shall adhere to such corrected schedule; and (iv) Tenant shall abide by all
rules made by Landlord with respect to the use of parking, freight, loading dock and service elevators, storage of
materials, coordination of work with the contractors of other tenants, and any other matter in connection with this
Tenant Work Letter, including, without limitation, the construction of the Tenant Improvements and Tenant shall
promptly execute all documents including, but not limited to, Landlord's standard contractor's rules and regulations,
as Landlord may deem reasonably necessary to evidence or confirm Tenant's agreement to so abide.

4222 Indemnity. Tenant's indemnity of Landlord as set forth in Section 10.1 of this
Lease shall also apply with respect to any and all costs, losses, damages, injuries and liabilities related in any way to
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any act or omission of Tenant or Tenant's Agents, or anyone directly or indirectly employed by any of them, or in
connection with Tenant's non-payment of any amount arising out of the Tenant Improvements and/or Tenant's
disapproval of all or any portion of any request for payment. Such indemnity by Tenant, as set forth in Section 10.1
of this Lease, shall also apply with respect to any and all costs, losses, damages, injuries and liabilities related in any
way to Landlord's performance of any ministerial acts reasonably necessary (i) to permit Tenant to complete the
Tenant Improvements, and (ii) to enable Tenant to obtain any building permit or certificate of occupancy (or other
documentation or approval allowing Tenant to legally occupy the Premises) for the Premises.

4.2.2.3 Requirements of Tenant's Agents. Each of Tenant's Agents shall guarantee to
Tenant and for the benefit of Landlord that the portion of the Tenant Improvements for which it is responsible shall
be free from any defects in workmanship and materials for a period of not less than one (1) year from the date of
completion thereof. Each of Tenant's Agents shall be responsible for the replacement or repair, without additional
charge, of all work done or furnished in accordance with its contract that shall become defective within one (1) year
after the later to occur of (i) completion of the work performed by such contractor or subcontractors and (ii) the
Lease Commencement Date. The correction of such work shall include, without additional charge, all additional
expenses and damages incurred in connection with such removal or replacement of all or any part of the Tenant
Improvements, and/or the Building and/or common areas that may be damaged or disturbed thereby. All such
warrantics or guarantees as to materials or workmanship of or with respect to the Tenant Improvements shall be
contained in the Contract or subcontract and shall be written such that such guarantees or warranties shall inure to
the benefit of both Landlord and Tenant, as their respective interests may appear, and can be directly enforced by
cither. Tenant covenants to give to Landlord any assignment or other assurances which may be necessary to effect
such right of direct enforcement.

4224 Insurance Requirements.

4.2.2.4.1General Coverages. All of Tenant's Agents shall carry worker's
compensation insurance covering all of their respective employces, and shall also carry commercial general liability
insurance, including property damage, all with limits, in form and with companies as are required to be carried by
Tenant as set forth in Article 10 of this Lease, and the policies therefor shall insure Landlord and Tenant, as their
interests may appear, as well as the Contractor and subcontractors.

4.2.2,4.2Special Coverages. Tenant or Contractor shall carry “Builder's All
Risk" insurance in an amount approved by Landlord, which shall in no event be less than the amount actually carried
by Tenant or Contractor, covering the construction of the Tenant Improvements, and such other insurance as
Landlord may require, it being understood and agreed that the Tenant Improvements shall be insured by Tenant
pursuant to Article 10 of this Leasc immediately upon completion thereof. Such insurance shall be in amounts and
shall include such extended coverage endorscments as may be reasonably required by Landlord.

4.2.2.4.3 General Terms. Certificates for all insurance carried pursuant to this
Section 4.2.2.4 shall be delivered to Landlord before the commencement of construction of the Tenant
Improvements and before the Contractor's equipment is moved onto the site. All such policies of insurance must
contain a provision that the company writing said policy will give Landlord thirty (30) days prior written notice of
any cancellation or lapse of the effective date or any reduction in the amounts of such insurance. In the event that
the Tenant Improvements are damaged by any cause during the course of the construction thereof, Tenant shall
immediately repair the same at Tenant’s sole cost and expense. Tenant's Agents shall maintain all of the foregoing
insurance coverage in force until the Tenant Improvements are fully completed and accepted by Landlord, except for
any Products and Completed Operation Coverage insurance required by Landlord, which is to be maintained for ten
(10) years following completion of the work and acceptance by Landlord and Tenant and which shall name
Landlord, and any other party that Landlord so specifies, as additional insured as to the full limits required
hereunder for such entire ten (10) year period. All insurance, except Workers' Compensation, maintained by
Tenant's Agents shall preclude subrogation claims by the insurer against anyone insured thereunder. Such insurance
shall provide that it is primary insurance as respects the owner and that any other insurance maintained by owner is
excess and noncontributing with the insurance required hereunder. The requirements for the foregoing insurance
shall not derogate from the provisions for indemnification of Landlord by Tenant under Section 4.2.2.2 of this
Tenant Work Letter. Landlord may, in its discretion, require Tenant to obtain a lien and completion bond or some
alternate form of security satisfactory to Landlord in an amount sufficient to ensure the lien-free completion of the
Tenant Improvements and naming Landlord as a co-obligee.

423  Governmental Compliance. The Tenant Improvements shall comply in all respects
with the following: (i) the Code and other state, federal, city or quasi-governmental laws, codes, ordinances and
regulations, as cach may apply according to the rulings of the controlling public official, agent or other person; (ii)
applicable standards of the American Insurance Association (formerly, the National Board of Fire Underwriters) and
the National Electrical Code; and (iii) building material manufacturer’s specifications.

424  [Inspection by Landlord Landlord shall have the right to inspect the Tenant
Improvements at all times, provided however, that Landlord's failure to inspect the Tenant Improvements shall in no
event constitute a waiver of any of Landlord's rights hereunder nor shall Landlord's inspection of the Tenant
Improvements constitute Landlord's approval of the same. Should Landlord reasonably disapprove any portion of
the Tenant Improvements due to defects or deviations in the completion of such improvements, Landlord shall
notify Tenant in writing of such disapproval and shall specify the items disapproved. Any defects or deviations
noted in Landlord's disapproval shall be rectified by Tenant at no expense to Landlord, provided however, that in the
event Landlord determines that a defect or deviation exists, Landlord may, take such action as Landlord deems
necessary, at Tenant's expense and without incurring any liability on Landlord's part, to correct any such defect or
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deviation, including, without limitation, causing the cessation of performance of the construction of the Tenant
Improvements until such time as the defect, deviation and/or matter is corrected to Landlord's satisfaction.

425 Meetings. Commencing upon the execution of this Lease, Tenant shall hold regular
meetings with the Architect/Space Planner and the Contractor regarding the progress of the preparation of
Construction Documents and the construction of the Tenant Improvements, which meetings shall be held at the
office of the Project, at 2 time mutually agreed upon by Landlord and Tenant, and, upon Landlord's request, certain
of Tenant's Agents shall attend such meetings. In addition, minutes shall be taken at all such meetings, a copy of
which minutes shall be promptly delivered to Landlord. One such meeting each month shall inelude the review of
Contractor's current request for payment.

426 Landlord Coordination Fee. Tcnant shall pay a construction supervision and
management fee (the “Landlord Coordination Fee") to Landlord in an amount equal to one percent (1%) of the
hard and soft costs of the Tenant Improvements.

4.3 Notice of Completion. Within five (5) days after the final completion of construction of the
Tenant Improvements, including, without limitation, the completion of any punch list items, Tenant shall cause a
Naotice of Completion to be recorded in the office of the Recorder of the County in which the Premises is located
pursuant to applicable Law, and shall furnish a copy thereof to Landlord upon such recordation. If Tenant fails to do
s0, Lendlord may execute and file the same on behalf of Tenant as Tenant's agent for such purpose, at Tenant's sole
cost and expense. At the conclusion of construction and prior to Landlord's payment of the Final TI Allowance
Reimbursement, (i) Tenant shall cause the Contractor and the Architect/Space Planner (A) to update the Approved
Construction Documents through annotated changes, as necessary, to reflect all changes made to the Approved
Construction Documents during the course of construction, (B) to certify to the best of the Architect/Space Planner’s
and Contractor's knowledge that such updated Approved Construction Documents are true and correct, which
certification shall survive the expiration or termination of this Lease, as hereby amended, and (i) Tenant shall
deliver to Landlord the Final Close Out Package. Landlord shall, at Tenant's expense, update Landlord's "as-built"
master plans, for the floor(s) on which the Premises arc located, if any, including updated vellums and electronic
CAD files, all of which may be modified by Landlord from time to time, and the current version of which shall be
made available to Tenant upon Tenant's request.

SECTION 5

MISCELLANEOUS

5.1 Tenant's Representative. Tenant has designated Shannon Torstrom as its sole representative
with respeet to the matters set forth in this Tenant Work Letter, who shall have full authority and responsibility to
act on behalf of the Tenant as required in this Tenant Work Letter.

52 Landlord's Representative. Landlord has designated Jack Wan Kleumen as its sole
representative with respect to the matters set forth in this Tenant Work Letter, who, until further notice to Tenant,
shall have full authority and responsibility to act on behalf of the Landlord as required in this Tenant Work Letter.

53 Time of the Essence in This Tenant Work Letter, Unless otherwise indicated, all references in
this Tenant Work Letter to a "number of days" shall mean and refer to calendar days. If any item requiring approval
is timely disapproved by Landlord, the procedure for preparation of the document and approval thereof shall be
repeated until the document is approved by Landlord.

54 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in this Lease,
if an event of default as described in Section 19.1 of this Lease or a default by Tenant under this Tenant Work Letter
has occurred at any time on or before the substantial completion of the Premiscs, then (i) in addition to all other
rights and remedies granted to Landlord pursuant to this Lease, Landlord shall have the right to withhold payment of
all or any portion of the Tenant Improvement Allowance and/or Landlord may cause Contractor to cease the
construction of the Premises (in which case, Tenant shall be responsible for any delay in the substantial completion
of the Premises caused by such work stoppage), and (ii) all other obligations of Landlord under the terms of this
Tenant Work Letter shall be forgiven until such time as such default is cured pursuant to the terms of this Lease (in
which case, Tenant shall be responsible for any delay in the substantial completion of the Premises caused by such
inaction by Landlord).
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To:

EXHIBIT C

NOTICE OF LEASE TERM DATES

Office Lease dated , 20__ between VESTAR GATEWAY, LLC, a Delaware
limited liability company ("Landlord"”), and RECURSION PHARMACEUTICALS, INC,, a
Delaware corporation ("Tenant") conceming that certain two (2) story office building containing
approximately 59,172 rentable square feet of space, commonly known as Station 41 at The
Gateway, 41 South Rio Grande, Salt Lake City, Utah.

Ladies and gentlemen:

In accordance with the Office Lease (the "Lease"), we wish to advise you and/or confirm as follows:

L.

The Delivery Date occurred on

2. The Lease Term shall commence on or has commenced on [June 1, 2018] for a term of ten (10)
years ending on [May 31, 2027].

3. Rent commenced to accrue on [June 1, 2018], in the amount of $209,078.38 per month.

4. If the Lease Commencement Date is other than the first day of the month, the first billing will
contain a pro rata adjustment. Each billing thereafter, with the exception of the final billing, shall
be for the full amount of the monthly installment as provided for in the Lease.

5. Your rent checks should be made payable to at

"Landlord":

VESTAR GATEWAY, LLC,

a Delaware limited liability company

[ADD LANDLORD'S SIGNATURE BLOCK]
Agreed to and Accepted

as of 220

"Tenant":

RECURSION PHARMACEUTICALS, INC,,
a Delaware corporation

By:

Its:
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XHIBIT D

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not
be respensible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise with respect
to the acts or omissions of any other tenants or occupants of the Project. In the event of any conflict between the
Rules and Regulations and the other provisions of this Lease, the latter shall control.

I Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or
windows of the Premises without obtaining Landlord's prior written consent, not to be unreasonably withheld,
conditioned or delayed, Tenant shall bear the cost of any lock changes or repairs required by Tenant. Two keys will
be fumnished by Landlord for the Premiscs, and any additional keys required by Tenant must be obtained from
Landlord at a reasonable cost to be established by Landlord. Upon the termination of this Lease, Tenant shall
restore to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise procured by, Tenant
and in the event of the loss of keys so furnished, Tenant shall pay to Landlord the cost of replacing same or of
changing the lock or locks opened by such lost key if Landlord shall deem it necessary to make such changes.

2. All doors opening to public corridors shall be kept closed at all times except for normal ingress
and egress to the Premises,

A Except as otherwise set forth in and permitted under the Lease, Landlord reserves the right to close
and keep locked all entrance and exit doers of the Building during such hours as are customary for the Comparable
Buildings. Tenant, its employees and agents must be sure that the doors to the Building are securely closed and
locked when leaving the Premises if it is after the normal hours of business for the Building. Any tenant, its
employees, agents or any other persons entering or leaving the Building at any time when it is so locked, or any time
when it is considered to be after normal business hours for the Building, may be required to sign the Building
register. Access to the Building may be refused unless the person seeking access has proper identification or has a
previously arranged pass for access to the Building. Landlord will fumnish passes to persons for whom Tenant
requests same in writing. Tenant shall be responsible for all persons for whom Tenant requests passes and shall be
liable to Landlord for all acts of such persons. The Landlord and his agents shall in no case be liable for damages
for any error with regard to the admission to or exclusion from the Building of any person. In case of invasion, mob,
riot, public excitement, or other commeotion, Landlord reserves the right to prevent access to the Building or the
Project during the continuance thereof by any mceans it deems appropriate for the safety and protection of life and
propeity.

4. No furniture, freight or equipment of any kind shall be brought into the Building without prior
notice to Landlord. All moving activity into or out of the Building shall be scheduled with Landlord and done only
at such time and in such manner as Landlord designates. Landlord shall have the right to prescribe the weight, size
and position of all safes and other heavy property brought into the Building and also the times and manner of
moving the same in and out of the Building. Safes and other heavy objects shall, if considered necessary by
Landlord, stand on supports of such thickness as is necessary to properly distribute the weight. Landlord will nat be
responsible for loss of or damage to any such safe or property in any case. Any damage to any part of the Building,
its contents, occupants or visitors by moving or maintaining any such safe or other property shall be the sole
responsibility and expense of Tenant.

5: No furniture, packages, supplies, equipment or merchandise will be reccived in the Building or
carried up or down in the clevators, except between such hours established by Landlord from time to time, in such
specific elevator and by such personnel as shall be designated by Landlord.

6. The requirements of Tenant will be attended to only upon application at the management office for
the Project or at such office location designated by Landlord. Employees of Landlord shall not perform any work or
do anything outside their regular duties unless under special instructions from Landlord,

7 No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by
Tenant on any part of the Premises or the Building without the prior written consent of the Landlord, Tenant shall
not disturb, solicit, peddle, or canvass any occupant of the Project and shall cooperate with Landlord and its agents
of Landlord to prevent same.

8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein,
The expense of any breakage, stoppage or damage resulting from the violation of this rule shall be bome by the
tenant who, or whose servants, employees, agents, visitors or licensees shall have caused same.

9. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into
the partitions, woodwork or drywall or in any way deface the Premises or any part thereof without Landlord's prior
written consent. Tenant shall not purchase spring water, ice, towel, linen, maintenance or other like services from
any person or persons not approved by Landlord.

10. Except for vending machines intended for the sole use of Tenant's employees and invitees, no
vending machine or machines other than fractional horsepower office machines shall be installed, maintained or
operated upon the Premises without the written consent of Landlord,
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1. Except as otherwise sct forth in and permitted under the Lease, Tenant shall not use or keep in or
on the Premises, the Building, or the Project any kerosene, gasoline, explosive material, corrosive material, material
capable of emitting toxic fumes, or other inflammable or combustible fluid chemical, substitute or material, Tenant
shall provide material safety data sheets for any Hazardous Material used or kept on the Premises.

12 Except as otherwise set forth in and permitted under the Lease, Tenant shall not without the prior
written consent of Landlord use any method of heating or air conditioning other than that supplied by Landlord.

13. Except as otherwise set forth in and permitted under the Lease, Tenant shall not use, keep or
permit to be used or kept, any foul or noxious gas or substance in or on the Premises, or permit or allow the
Premises to be occupied or used in a manner offensive or objectionable to Landlord or other occupants of the Project
by reason of noise, odors, or vibrations, or interfere with other tenants or those having business therein, whether by
the use of any musical instrument, radio, phonograph, or in any other way. Tenant shall not throw anything out of
doors, windows or skylights or down passageways.

14. Tenant shall not bring into or keep within the Project, the Building or the Premises any animals,
birds, fish, aquariums, or, except in areas designated by Landlord, bicycles or other vehicles.

15. Except as otherwise set forth in and permitted under the Lease, no cooking shall be done or
permitted on the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or for any
improper, objectionable or immoral purposes. Notwithstanding the foregoing, Underwriters' laboratory-approved
equipment and microwave ovens may be used in the Premises for heating food and brewing coffee, tea, hot
chocolate and similar beverages for employees and visitors, provided that such use is in accordance with all
applicable federal, state, county and city laws, codes, ordinances, rules and regulations.

16. The Premiscs shall not be used for manufacturing or for the storage of merchandise except as such
storage may be incidental to the use of the Premiscs provided for in the Summary. Tenant shall not occupy or
permit any portion of the Premises to be occupied as an office for a messenger-type operation or dispateh office,
public stenographer or typist, or, except as otherwise set forth in and permitted under the Lease, for the manufacture
or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as a barber or manicure shop, or as an
employment bureau without the express prior written consent of Landlord. Tenant shall not engage or pay any
employees on the Premises except those actually working for such tenant on the Premises nor advertise for laborers
giving an address at the Premises.

17. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment
of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in any manner do any act in
violation of any of these Rules and Regulations.

18. Tenant, its employces and agents shall not loiter in or on the entrances, corridors, sidewalks,
lobbies, courts, halls, stairways, elevators, vestibules or any Common Areas for the purpose of smoking tobacco
products or for any other purpose, nor in any way obstruct such arcas, and shall usc them only as a means of ingress
and egress for the Premises.

19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with
Landlord to ensurc the most effective operation of the Building's heating and air conditioning system, and shall
refrain from attempting to adjust any controls. Tenant shall participate in recycling programs undertaken by
Landlord,

20. Tenant shall store all its trash and garbage within the interior of the Premises, No material shall be
placed in the trash boxes or receptacles if such material is of such nature that it may not be disposed of in the
ordinary and customary manner of removing and disposing of trash and garbage in Salt Lake City, Utah without
violation of any law or ordinance governing such disposal. All trash, garbage and refuse disposal shall be made only
through entry-ways and elevators provided for such purposes at such times as Landlord shall designate. Tenant shall
make alternate arrangements, at Tenant's cost, for the disposal of high volumes of trash in excess of the amount
determined by Landlord to be an office tenant's typical volume of trash (i.e., excessive moving boxes or shipping
materials). If the Premises is or becomes infested with vermin as a result of the use or any misuse or neglect of the
Premises by Tenant, its agents, servants, employees, contractors, visitors or licensees, Tenant shall forthwith, at
Tenant's expense, cause the Premises to be exterminated from time to time to the satisfaction of Landlord and shall
employ such licensed exterminators as shall be approved in writing in advance by Landlord.

21, Tenant shall comply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any governmental agency.

2. Any persons employed by Tenant to do janitorial work shall be subject to the prior written
approval of Landlord, and while in the Building and outside of the Premises, shall be subject to and under the
control and direction of the Building manager (but not as an agent or servant of such manager or of Landlord), and
Tenant shall be responsible for all acts of such persons.

23, No awnings or other projection shall be attached to the outside walls of the Building without the
prior written consent of Landlord, and no curtains, blinds, shades or screens shall be attached to or hung in, or used
in connection with, any window or door of the Premises other than Landlord standard drapes. All electrical ceiling
fixtures hung in the Premises or spaces along the perimeter of the Building must be fluorescent and/or of a quality,
type, design and a warm white bulb color approved in advance in writing by Landlord. Neither the interior nor
exterior of any windows shall be coated or otherwise sunscreened without the prior written consent of Landlord.
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Tenant shall be responsible for any damage to the window film on the exterior windows of the Premises and shall
promptly repair any such damage at Tenant's sole cost and expense. Tenant shall keep its window coverings closed
during any period of the day when the sun is shining directly on the windows of the Premises. Prior to leaving the
Premises for the day, Tenant shall draw or lower window coverings and extinguish all lights. Tenant shall abide by
Landlord's regulations concerning the opening and closing of window coverings which are attached to the windows
in the Premises, if any, which have a view of any interior portion of the Building or Common Areas.

24, The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the
halls, passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor shall any
bottles, parcels or other articles be placed on the windowsills.

25, Tenant must comply with requests by the Landlord concerning the informing of their employces
of items of importance to the Landlord.

26. Tenant must comply with all applicable "NO-SMOKING" or similar ordinances. If Tenant is
required under the ordinance to adopt a written smoking policy, a copy of said policy shall be on file in the office of
the Building.

27. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or
other security measures for the benefit of the Premises, the Building or the Project. Tenant hereby assumes all
responsibility for the protection of Tenant and its agents, employees, contractors, invitees and guests, and the
property thereof, from acts of third parties, including keeping doors locked and other means of entry to the Premises
closed, whether or not Landlord, at its option, elects to provide security protection for the Project or any portion
thereof. Tenant further assumes the risk that any safety and security devices, services and programs which Landlord
elects, in its sole discretion, to provide may not be effective, or may malfunction or be circumvented by an
unauthorized third party, and Tenant shall, in addition to its other insurance obligations under this Lease, obtain its
own insurance coverage to the extent Tenant desires protection against losses related to such occurrences. Tenant
shall cooperate in any reasonable safety or security program developed by Landlord or required by law.

28, All office equipment of any clectrical or mechanical nature shall be placed by Tenant in the
Premises in setlings approved by Landlord, to absorb or prevent any vibration, noise and annoyance.

29. Tenant shall not use in any space or in the public halls of the Building, any hand trucks excepl
those equipped with rubber tires and rubber side guards.

30. No auction, liquidation, firc sale, going-out-of-business or bankrupicy sale shall be conducted in
the Premises without the prior written consent of Landlord.

31, No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping
apartments or lodging rooms.

32 Tenant shall not purchase spring water, towels, janitorial or maintenance or other similar services
from any company or persons not approved by Landlord. Landlord shall approve a sufficient number of sources of
such services to provide Tenant with a reasonable selection, but only in such instances and to such extent as
Landlord in its judgment shall consider consistent with the security and proper operation of the Building.

EEN Tenant shall install and maintain, at Tenant's sole cost and expense, an adequate, visibly marked
and properly operational fire extinguisher next to any duplicating or photocopying machines or similar heat
producing equipment, which may or may not contain combustible material, in the Premises,

34 Tenant shall not permit any portion of the Project, including the Parking Facilities, to be used for
the washing, detailing or other cleaning of automobiles.

Landlord resetves the right at any time to change or rescind any one or more of these Rules and
Regulations, or to make such other and further reasonable Rules and Regulations as in Landlord's judgment may
from time to time be necessary for the management, safety, care and cleanliness of the Premises, Building, the
Common Areas and the Project, and for the preservation of good order therein, as well as for the convenience of
other occupants and tenants therein; provided that (i) Landlord provides Tenant with written notice of any such
additional or modified Rules and Regulations and (ii) any such additional or modified Rules and Regulations remain
subject to the provisions of this Leasc and in the event of any conflict between the additional or modified Rules and
Regulations and the other provisions of this Lease, the latter shall control. Landlord may waive any one or more of
these Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord shall be
construed as a waiver of such Rules and Regulations in favor of any other tenant, nor prevent Landlord from
thereafter enforcing any such Rules or Regulations against any or all tenants of the Project. Tenant shall be deemed
to have read these Rules and Regulations and to have agreed to abide by them as a condition of its occupancy of the
Premises.
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EXHIBIT E

FORM OF LETTER OF CREDIT

{(Letterhead of a money center bank

acceptable to the Landlord)
FAXNO.[(_ )y_ - | [Insert Bank Mame And Address]
SWIFT: [Insert No., if any]
DATE OF ISSUE:
BENEFICIARY: APPLICANT:
[Insert Bencficiary Name And Address] [Insert Applicant Name And Address]

LETTER OF CREDIT NOQ.

EXPIRATION DATE: AMOUNT AVAILABLE:
AT OUR COUNTERS USD[Insert Dollar Amount]
(1.S. DOLLARS [Insert Dollar Amount])

LADIES AND GENTLEMEN:

WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. IN
YOUR FAVOR FOR THE ACCOUNT OF [Insert Tenant's Name], A [Insert Entity Type], UP TO THE
AGGREGATE AMOUNT OF USD[Insert Dollar Amount] ([Insert Dollar Amount] U.S. DOLLARS) EFFECTIVE
IMMEDIATELY AND EXPIRING ON (Expiration Date) AVAILABLE BY PAYMENT UPON
PRESENTATION OF YOUR DRAFT AT SIGHT DRAWN ON [Insert Bank Name] WHEN ACCOMPANIED BY
THE FOLLOWING DOCUMENT(S):

1 THE ORIGINAL OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND
AMENDMENT(S), IF ANY.

2. BENEFICIARY'S SIGNED STATEMENT PURPORTEDLY SIGNED BY AN
AUTHORIZED REPRESENTATIVE OF [Insert Landlord's Name], A [Insert Entity Type]
("LANDLORD") STATING THE FOLLOWING:

"THE UNDERSIGNED HEREBY CERTIFIES THAT THE LANDLORD, EITHER (A) UNDER
THE LEASE (DEFINED BELOW), OR (B)AS A RESULT OF THE TERMINATION OF
SUCH LEASE, HAS THE RIGHT TO DRAW DOWN THE AMOUNT OF USD

IN ACCORDANCE WITH THE TERMS OF THAT CERTAIN OFFICE LEASE DATED [Insert
Lease Date], AS AMENDED (COLLECTIVELY, THE "LEASE"), OR SUCH AMOUNT
CONSTITUTES DAMAGES OWING BY THE TENANT UNDER SUCH LEASE TO
BENEFICIARY RESULTING FROM THE BREACH OF SUCH LEASE BY THE TENANT
THEREUNDER, AND SUCH AMOUNT REMAINS UNPAID AT THE TIME OF THIS
DRAWING."

OR

"THE UNDERSIGNED HEREBY CERTIFIES THAT WE HAVE RECEIVED A WRITTEN
NOTICE OF [Insert Bank Name]'S ELECTION NOT TO EXTEND ITS STANDBY LETTER
OF CREDIT NO. AND HAVE NOT RECEIVED A REPLACEMENT LETTER
OF CREDIT WITHIN AT LEAST SIXTY (60) DAYS PRIOR TO THE PRESENT
EXPIRATION DATE."

OR

"THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY [S ENTITLED TO
DRAW DOWN THE FULL AMOUNT OF LETTER OF CREDIT NO. AS THE
RESULT OF THE FILING OF A VOLUNTARY PETITION UNDER THE US.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE BY THE TENANT UNDER
THAT CERTAIN OFFICE LEASE DATED [Insert Lease Date], AS AMENDED
(COLLECTIVELY, THE "LEASE"), WHICH FILING HAS NOT BEEN DISMISSED AT THE
TIME OF THIS DRAWING."

OR
"THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS ENTITLED TO
DRAW DOWN THE FULL AMOUNT OF LETTER OF CREDIT NO. AS THE

RESULT OF AN INVOLUNTARY PETITION HAVING BEEN FILED UNDER THE US.
BANKRUPTCY CODE OR A STATE BANKRUPTCY CODE AGAINST THE TENANT
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UNDER THAT CERTAIN OFFICE LEASE DATED [Insert Lease Date], AS AMENDED
(COLLECTIVELY, THE "LEASE"), WHICH FILING HAS NOT BEEN DISMISSED AT THE
TIME OF THIS DRAWING."

SPECIAL CONDITIONS:

PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS MAY BE MADE UNDER THIS STANDBY
LETTER OF CREDIT, PROVIDED, HOWEVER, THAT EACH SUCH DEMAND THAT IS PAID BY US
SHALL REDUCE THE AMOUNT AVAILABLE UNDER THIS STANDBY LETTER OF CREDIT.

ALL INFORMATION REQUIRED WHETHER. INDICATED BY BLANKS, BRACKETS OR OTHERWISE,
MUST BE COMPLETED AT THE TIME OF DRAWING. [Please Provide The Required Forms For Review, And
Attach As Schedules To The Letter Of Credit,]

ALL SIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS.
ALL BANKING CHARGES ARE FOR THE AFPPLICANT'S ACCOUNT.

IT IS A CONDITION OF THIS STANDBY LETTER OF CREDIT THAT IT SHALL BE DEEMED
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR A PERIOD OF ONE YEAR FROM THE
PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS AT LEAST SIXTY (60) DAYS PRIOR TO THE
EXPIRATION DATE WE SEND YOU NOTICE BY NATIONALLY RECOGNIZED OVERNIGHT COURIER
SERVICE THAT WE ELECT NOT TO EXTEND THIS CREDIT FOR ANY SUCH ADDITIONAL PERIOD.
SAID NOTICE WILL BE SENT TO THE ADDRESS INDICATED ABOVE, UNLESS A CHANGE OF
ADDRESS [S OTHERWISE NOTIFIED BY YOU TO US IN WRITING BY RECEIPTED MAIL OR COURIER.
ANY NOTICE TO US WILL BE DEEMED EFFECTIVE ONLY UPON ACTUAL RECEIPT BY US AT OUR
DESIGNATED OFFICE. IN NO EVENT, AND WITHOUT FURTHER NOTICE FROM OURSELVES, SHALL
THE EXPIRATION DATE BE EXTENDED BEYOND A FINAL EXPIRATION DATE OF (Expiration
Date) .

THIS LETTER OF CREDIT IS TRANSFERABLE ONE OR MORE TIMES, BUT IN EACH INSTANCE TO A
SINGLE TRANSFEREE ("TRANSFEREE") AND ONLY IN THE FULL AMOUNT AVAILABLE TO BE
DRAWN UNDER THE LETTER OF CREDIT AT THE TIME OF SUCH TRANSFER, ASSUMING SUCH
TRANSFER TO SUCH TRANSFEREE IS IN COMPLIANCE WITH ALL APPLICABLE U.S. LAWS AND
REGULATIONS. AT THE TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDIT AND ORIGINAL
AMENDMENT(S) IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH OUR TRANSFER FORM
(AVAILABLE UPON REQUEST) AND PAYMENT OF OUR CUSTOMARY TRANSFER FEES BY
APPLICANT. IN CASE OF ANY TRANSFER UNDER THIS LETTER OF CREDIT, THE DRAFT AND ANY
REQUIRED STATEMENT MUST BE EXECUTED BY THE TRANSFEREE AND WHERE THE
BENEFICIARY'S NAME APPEARS WITHIN THIS STANDBY LETTER OF CREDIT, THE TRANSFEREE'S
NAME IS AUTOMATICALLY SUBSTITUTED THEREFOR.

ALL DRAFTS REQUIRED UNDER THIS STANDBY LETTER OF CREDIT MUST BE MARKED: "DRAWN
UNDER [Insert Bank Name] STANDBY LETTER OF CREDIT NO.

WE HEREBY AGREE WITH YOU THAT I[F DRAFTS ARE PRESENTED TO [Insert Bank Name] UNDER
THIS LETTER OF CREDIT AT OR PRIOR TO [Insert Time — (e.g., 11:00 AM)], ON A BUSINESS DAY, AND
PROVIDED THAT SUCH DRAFTS PRESENTED CONFORM TO THE TERMS AND CONDITIONS OF THIS
LETTER OF CREDIT, FAYMENT SHALL BE INITIATED BY US IN IMMEDIATELY AVAILABLE FUNDS
BY OUR CLOSE OF BUSINESS ON THE SUCCEEDING BUSINESS DAY. IF DRAFTS ARE PRESENTED
TO [Insert Bank Name] UNDER THIS LETTER OF CREDIT AFTER [Insert Time - (e.g., 11:00 AM)], ON A
BUSINESS DAY, AND PROVIDED THAT SUCH DRAFTS CONFORM WITH THE TERMS AND
CONDITIONS OF THIS LETTER OF CREDIT, PAYMENT SHALL BE INITIATED BY US IN
IMMEDIATELY AVAILABLE FUNDS BY OUR CLOSE OF BUSINESS ON THE SECOND SUCCEEDING
BUSINESS DAY. AS USED IN THIS LETTER OF CREDIT, "BUSINESS DAY" SHALL MEAN ANY DAY
OTHER THAN A SATURDAY, SUNDAY OR A DAY ON WHICH BANKING INSTITUTIONS IN THE
STATE OF UTAH ARE AUTHORIZED OR REQUIRED BY LAW TO CLOSE. IF THE EXPIRATION DATE
FOR THIS LETTER OF CREDIT SHALL EVER FALL ON A DAY WHICH IS NOT A BUSINESS DAY THEN
SUCH EXPIRATION DATE SHALL AUTOMATICALLY BE EXTENDED TO THE DATE WHICH IS THE
NEXT BUSINESS DAY,

PRESENTATION OF A DRAWING UNDER THIS LETTER OF CREDIT MAY BE MADE ON OR PRIOR TO
THE THEN CURRENT EXPIRATION DATE HEREOF BY HAND DELIVERY, COURIER SERVICE,
OVERNIGHT MAIL, OR FACSIMILE. PRESENTATION BY FACSIMILE TRANSMISSION SHALL BE BY
TRANSMISSION OF THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US TOGETHER WITH THIS
LETTER OF CREDIT TO OUR FACSIMILE NUMBER, [Insert Fax Number — (__)___ - , ATTENTION:
[Insert Appropriate Recipient], WITH TELEPHONIC CONFIRMATION OF OUR RECEIPT OF SUCH
FACSIMILE TRANSMISSION AT OUR TELEPHONE NUMBER [Insert Telephone Number — () - 1]
OR TO SUCH OTHER FACSIMILE OR TELEPHONE NUMBERS, AS TO WHICH YOU HAVE RECEIVED
WRITTEN NOTICE FROM US AS BEING THE APFLICABLE SUCH NUMBER. WE AGREE TO NOTIFY
YOU IN WRITING, BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE, OF ANY
CHANGE IN SUCH DIRECTION. ANY FACSIMILE PRESENTATION PURSUANT TO THIS PARAGRAPH
SHALL ALSO STATE THEREON THAT THE ORIGINAL OF SUCH SIGHT DRAFT AND LETTER OF
CREDIT ARE BEING REMITTED, FOR DELIVERY ON THE NEXT BUSINESS DAY, TO [Insert Bank Name]
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AT THE APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THE PARAGRAPH FOLLOWING
THIS ONE.

WE HEREBY ENGAGE WITH YOU THAT ALL DOCUMENT(S) DRAWN UNDER AND IN COMPLIANCE
WITH THE TERMS OF THIS STANDBY LETTER OF CREDIT WILL BE DULY HONORED IF DRAWN AND
PRESENTED FOR PAYMENT AT OUR OFFICE LOCATED AT [Insert Bank Name], [Insert Bank Address],
ATTN: [Insert Appropriate Recipient], ON OR BEFORE THE EXPIRATION DATE OF THIS CREDIT,

(Expiration Date) .

[Insert Name of Issuing Bank] SHALL REPLACE THE ORIGINAL OF THIS LETTER OF CREDIT WITH A
REPLACEMENT LETTER OF CREDIT IF SUCH ORIGINAL 18 LOST, STOLEN, MUTILATED, OR
DESTROYED PRIOR TO FULL DRAWING UPON PRIOR RECEIPT BY [Insert Name of Issuing Bank] OF
ANY FEES CHARGED BY IT AND AN AFFIDAVIT OF LOST LETTER OF CREDIT AND INDEMNITY,
EXECUTED BY BENEFICIARY, ACCEPTABLE TO [Insert Name of lssuing Bank] IN ITS SOLE
DISCRETION. ANY BANK CHARGES FOR SUCH REPLACEMENT SHALL BE PAYABLE BY THE
BENEFICIARY.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED HEREIN, THIS STANDBY LETTER OF CREDIT
IS SUBJECT TO THE "INTERNATIONAL STANDBY PRACTICES" (ISP 98) INTERNATIONAL CHAMBER
OF COMMERCE (PUBLICATION NO. 590).

Very truly yours,

(Name of Issuing Bank)

By:
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EXHIBITF
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EXHIBIT G
DECLARATION

The term "Declarations” as used in this Lease shall mean, together, the following:

(i) Notice Of Adoption Of Redevelopment plan Entitled "Depot District Redevelopment Project Area Plan", dated
October 15, 1998, recorded October 22, 1998 as Entry No. 7127194 in Book 8133 at Page 1835 of the Official
Records, as amended and affected by an Amended Notice Of Adoption Of Redevelopment Plan Entitled "Depot
District Redevelopment Project Area Plan", dated October 15, 1998, recorded May 6, 1999 as Entry No. 7345726 in
Book 8275 at Page 1402 of the Official Records;

(ii) Easement Agreement (With Boundary Agreement), dated January 3, 2000, recorded January 13, 2000 as Entry
No. 7553961, in Book 8336, at Page 1170 of the Official Records, as amended and/or otherwise affected by that
certain Omnibus Amendment To City Project Agreements, recorded April 22, 2013 as Entry Mo. 11622650, in Bock
10129, at Page 5755 of the Official Records, as amended and/or otherwise affected by that certain Affidavit, dated
February 21, 2001, executed by BRIAN GOCHNOUR, recorded February 26, 2001 as Entry No.7828963, in Book
8427, at Page 4667 of the Official Records;

(iii) Amended And Restated Participation And Reimbursement Agreement, dated as of May 30, 2006, recorded June
8, 2006 as Entry No. 9747342, in Book 9305, at Page 5127 of the Official Records, as amended and/or otherwise
affected by that certain First Amendment To Amended And Restated Participation And Reimbursement Agreement,
recorded April 22, 2013 as Entry No. 11622649, in Book 10129, at Page 5750 of the Official Records;

{iv) Rio Grande Strect Grant Of Easement, dated January 3, 2000, recorded January 13, 2000 as Entry No. 7553963,
in Book 8336, at Page 1217 of the Official Records, as corrected by an Affidavit recorded August 7, 2000 as Entry
No. 7693049, in Book 8379 at Page 5484 of the Official Records, as amended, supplemented and otherwise affected
by that certain First Amendment To Rio Grande Street Grant Of Easement, recorded May 6, 2005 as Entry No.
9370280, in Book 9128, at Page 481 of the Official Records, and by that certain Second Amendment to Rio Grande
Street Grant Of Easement, recorded December 20, 2007 as Entry No. 10305320, in Book 9550, at Page 5547 of the
Official Records, and by that certain Joint Omnibus Amendment To Project Agreements, recorded April 22, 2013 as
Entry No. 11622651, in Book 10129, at Page 5760 of the Official Records;

(v) Plaza Pedestrian And Public Use Easement And Programming Agreement, dated December 23, 1999, recorded
January 13, 2000 as Entry No. 7553964, in Book %336, at Page 1240 of the Official Records, as comrected by an
Affidavit recorded August 7, 2000 as Entry No. 7693049, in Book 8379 at Page 5484 of the Offiicial Records, and as
amended, supplemented and otherwise affected by that certain First Amendment To Plaza Pedestrian And Public
Use Easement And Programming Agreement, recorded May 6, 2005 as Entry No. 9370282, in Book 9128, at Page
506 of the Official Records, and by that certain Joint Omnibus Amendment To Project Agreements, recorded April
22,2013 as Entry No. 11622651, in Book 10129, at Page 5760 of the Official Records;

(vi) North Temple Frontage Road Grant Of Easement, dated December 23, 1999, recorded January 13, 2000 as
Entry No. 7553965, in Book 8336, at Page 1263 of the Official Records, as corrected by an Affidavit recorded
August 7, 2000 as Entry No. 7693049, in Book 8379 at Page 5484 of the Official Records, and as amended,
supplemented and otherwise affected by that certain First Amendment To North Temple Frontage Road Grant Of
Easement, recorded May 6, 2005 as Entry No. 9370279, in Book 9128, at Page 466 of the Official Records, and by
that certain Joint Omnibus Amendment To Project Agreements, recorded April 22, 2013 as Entry No. 11622651, in
Book 10129, at Page 5760 of the Official Records;

{vii) Depot Pedestrian And Public Use Easement, dated December 23, 1999, recorded January 13, 2000 as Entry No.
7553966, in Book 8336, at Page 1284 of the Official Records, 2s amended, supplemented and otherwise affected by
that certain First Amendment To Depot Pedestrian And Public Use Easement, recorded May 6, 2005 as Entry No.
9370281, in Book 9128, at Page 497 of the Official Records;

(viii) Hotel Pedestrian Easement, dated December 23, 1999, recorded January 13, 2000 as Entry No. 7553967, in
Book 83386, at Page 1302 of the Official Records, as amended, supplemented and otherwise affected by that certain
First Amendment To Hotel Pedestrian Easement Mow Known As Walkway Easement, recorded May 6, 2005 as
Entry No. 9370283, in Book 9128, at Page 525 of the Official Records;

(ix) Parks Blocks Agreement, dated as of July 5, 2000, recorded July 7, 2000 as Entry No. 7674967, in Book 8373,
at Page 5614 of the Official Records, as amended and/or otherwise affected by that certain Omnibus Amendment To
City Project Agreements, recorded April 22, 2013 as Entry No. 11622650, in Book 10129, at Page 5755 of the
Official Records;

(x) Declaration And Establishment Of Protective Covenants, Conditions And Restrictions And Grant Of Easements,
dated as of December 15, 2000, recorded December 27, 2000 as Entry No. 7787948, in Book 8410, at Page 8311 of
the Official Records, as amended and/or otherwise affected by that certain First Amendment To Declaration And
Establishment Of Protective Covenants, Conditions And Restrictions And Grant Of Easements, recorded March 1,
2001 as Entry No. 7833680, in Book 8430, at Page 1766 of the Official Records, and by that certain Second
Amendment To Declaration And Establishment Of Protective Covenants, Conditions And Restrictions And Grant
Of Easements, recorded May 6, 2005 as Entry No. 9370284, in Book 9128, at Page 536 of the Official Records;

(xi) Amended and Restated Declaration of Condominium Gateway Block C1 Condominium Project, recorded April
27,2001 as Entry No. 7881708, in Book 8450, at Page 4761 of the Official Records, as said Amended And Restated
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Declaration was amended and/or otherwise affected by that certain First Amendment to Amended and Restated
Declaration of Condominium Gateway Block C1 Condominium Project, recorded February 15, 2011 as Entry No.
11134756, in Book 9905, at Page 6380 of the Official Records;

(xii) Amended And Restated Declaration Of Condominium Gateway Block C2 Condominium Project, recorded
April 27, 2001 as Entry No. 7881709, in Book 8450, at Page 4843 of the Official Records:

(xiii) Declaration Of Condominium Gateway Block A Condominium Project, recorded February 26, 2001 as Entry
No. 7828969, in Book 8427, at Page 4676 of the Official Records;

(xiv) Declaration Of Condominium Gateway Block B Condominium Project, recorded February 26, 2001 as Entry
No. 7828971, in Book 8427, at Page 4752 of the Official Records, as amended or otherwise affected by that certain
First Amendment To Declaration Of Condominium Gateway Block B Condominium Project And Amendment Of
Record Of Survey Map, recorded May 16, 2002 as Entry No. 8235748, in Book 8598 at Page 7012, of the Official
Records, and by that certain Second Amendment To Declaration Of Condominium Gateway Block B Condominium
Project And Amendment Of Record Of Survey Map, recorded July 20, 2004 as Entry No. 9125323, in Book 9016 at
Page 2655;

(xv) Declaration Of Covenants, Conditions And Restrictions Re Commercial Shared Maintenance, dated as of
February 28, 2001, as evidenced by that certain Memorandum Of Declaration Of Covenants, Conditions And
Restrictions Re Commercial Shared Maintenance (Gateway), recorded March 1, 2001 as Entry No. 7833681, in
Book 8430, at Page 1770 of the Official Records, and by that certain First Amendment To Memorandum Of
Declaration Of Covenants, Conditions And Restrictions Re Commercial Shared Maintenance, recorded May 6, 2005
as Entry No. 9370286, in Book 9128, at Page 563 of the Official Records, and by that certain Consent and
Acknowledgment of Inland Western Salt Lake City Gateway, L.L.C., recorded September 25, 2013 as Entry No.
11730200, in Book 10180, at Page 1552 of the Official Records;

(xvi) Declaration Of Eascments, dated as of September 1, 2001, recorded April 7, 2003 as Entry No. 8600407, in
Book 8772, at Page 5889 of the Official Records;

(xvii) Covenant Agreement, dated as of February 28, 2003, recorded April 7, 2003 as Entry No, 8600408, in Book
8772, at Page 5901 of the Official Records;

(xviii) unrecorded Parking License Agreement dated April 8, 2002, unrecorded First Amendment to Parking Licensc
Agreement dated as of July 9, 2002, and unrecorded Central Plant Participation Agreement dated June 1, 2002, each
as disclosed by that certain Parking License, Parking Access, Central Plant Participation And Subordination
Agreement, dated as of June 16, 2003, recorded June 16, 2003 as Entry No. 8691592, in Book 8818, at Page 5955 of
the Official Records;

(xix) Parking License Agreement, dated October 6, 2003, recorded October 10, 2003 as Entry No. 8848851, in Book
8894, at Page 9334 of the Official Records, as amended, supplemented and otherwise affected by that certain First
Amendment To Parking License Agreement (Gateway Office 3), dated May 5, 2005, recorded May 6, 2005 as Entry
No. 9370289, in Book 9128, at Page 580 of the Official Records; (xx) Agreement For Construction And Subsequent
Acquisition Of Retail Unit 4, Gateway Block A Condominium, For The Purpose Of Operating A Planetarium And
Presenting Large Screen Motion Picture Features, dated February 13, 2002, recorded June 8, 2004 as Entry No.
9084123, in Book 8998, at Page 4901 of the Official Records;

(xxi) Parking License Agreement, dated June 30, 2004, recorded July 20, 2004 as Entry No, 9125321, in Book 9016,
at Page 2635 of the Official Records, as amended, supplemented and otherwise affected by that certain First
Amendment To Parking License Agreement, dated May 5, 2005, recorded May 6, 2005 as Entry No. 9370288, in
Book 9128, at Page 573 of the Official Records;

(xxii) Air Space Easement Agreement, dated as of May 5, 2003, recorded May 6, 2005 as Entry No. 9370290, in
Book 9128, at Page 586 of the Official Records;

(xxii1) Encroachment Agreement, dated as of May 5, 2005, recorded May 6, 2005 as Entry No. 9370291, in Book
9128, at Page 595 of the Official Records;

(xxiv) Declaration Of Covenants, Restrictions And Easements (The Gateway--Retail Parcels), recorded May 6, 2005
as Entry No. 9370292, in Book 9128, at Page 605 of the Official Records, as amended by that certain Amendment
To Declaration Of Covenants, Restrictions And Easements, recorded May 31, 2005 as Entry No. 9390612, in Book
9137, at Page 7862 of the Official Records;

(xxv) Declaration Of Easement (Emergency Ingress & Egress), dated as of January 6, 2006, recorded January 10,
2006 as Entry No. 9606025, in Book 9241, at Page 9418 of the Official Records;

(xxvi) Parking License Agreement, dated December 15, 2006, recorded December 26, 2006 as Entry No, 9951937,
in Book 9399, at Page 9815 of the Official Records;

(xxvii} Easement, recorded December 4, 2007 as Entry No. 10291031, in Book 9544, at Page 1216 of the Official
Records;

(xxviii) Declaration Of Bridge Covenants And Easements (The Gatcway--Retail Parcels), dated October 3, 2007,
recorded January 22, 2008 as Entry No. 10328082, in Book 9561, at Page 1129 of the Official Records;
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(xxix) Easement, recorded January 22, 2008 as Entry No. 10328083, in Book 9561, at Page 1144 of the Official
Records;

(xxx) Parking License Agreement, dated March 20, 2006, the existence of which is disclosed of record by that
certain Memorandum Of Parking License Agreement recorded October 22, 2012 as Entry No, 11496303, in Book
10068, at Page 3312 of the Official Records;

(xxxi) Central Plant Participation Agreement, dated October 6, 2003, recorded October 10, 2003 as Entry No.
BE48852, in Book BR94, at Page 9344 of the Official Records;

(xxxii) Central Plant Participation Agreement, dated June 30, 2004, recorded July 20, 2004 as Entry No. 2125322 |
in Book 9016, at Page 2645 of the Official Records; and

{xxxiii) all amendments, modifications, extensions and renewals and replacements thereof; all of which shall be
superior to this Lease, binding upon the Project and run with the land.
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BIT H

FORM OF TENANT'S ESTOPPEL CERTIFICATE

The undersigned as Tenant under that certain Office Lease (the “Lease”) made and entered into as of

, 201_ by and between as Landlord, and the undersigned as Tenant, for Premises on
the floor(s) of the office building located at , certifies as follows:
1. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and

modifications thereto. The documents contained in Exhibit A represent the entire agreement between the parties as
to the Premiscs.

2. The undersigned currently occupics the Premises described in the Lease, the Lease Term
commenced on and the Lease Term expires on , and, except as set forth in the Lease, the
undersigned has no option to terminate or cancel the Lease or to purchase all or any part of the Premises, the

Building and/or the Project.
3. Base Rent became payable on
4, The Lease is in full force and effect and has not been modified, supplemented or amended in any

way except as provided in Exhibit A

5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any
license or concession agreements with respect thereto except as follows:

6. All monthly installments of Base Rent, all Additional Rent and all monthly installments of
estimated Additional Rent have been paid when due through . The current monthly installment of
Base Rentis § ;

7 All conditions of the Lease to be performed by Landlord necessary to the enforceability of the

Lease have been satisfied and, to the undersigned's actual knowledge, Landlord is not in default thercunder. In
addition, the undersigned has not delivered any notice to Landlord regarding a default by Landlord thereunder.

8. No rental has been paid more than thirty (30) days in advance and no sccurity has been deposited
with Landlord except as provided in the Lease.

9. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned's actual
knowledge, claims or any basis for a claim, that the undersigned has against Landlord.

10 If Tenant is a corporation or partnership, cach individual executing this Estoppel Certificate on
behalf of Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do
business in Utah and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and that
cach person signing on behalf of Tenant is authorized to do so.

1L There are no actions pending against the undersigned under the bankruptcy or similar laws of the
United States or any state,

12. Other than in compliance with all applicable laws and incidental to the ordinary course of the use
of the Premises, the undersigned has not used or stored any hazardous substances in the Premises.

13. To the undersigned's actual knowledge, all tenant improvement work to be performed by Landlord
under the Lease has been completed in accordance with the Lease and has been accepted by the undersigned and all
reimbursements and allowances due to the undersigned under the Lease in connection with any tenant improvement
work have been paid in full.

The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord or to a
prospective mortgagee or prospective purchaser, and acknowledges that said prospective mortgagee or prospective
purchaser will be relying upon the statements contained hercin in making the loan or acquiring the property of which
the Premises are a part and that receipt by it of this certificate is a condition of making such loan or acquiring such
property.

[Remainder of Page Intentionally Blank]
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This Estoppel Certificate has been executed by the undersigned on the day of ,201_.

"Tenant":
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OFFICE LEASE

VESTAR GATEWAY, LLC,
a Dielaware limited liability company,
as Landlord,
and
RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation,

as Tenant.
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FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (this "Amendment") is dated as of September® S,
2018, between VESTAR GATEWAY, LLC, a Delaware limited liability company ("Landlord"), and
RECURSION PHARMACEUTICALS, INC., a Delaware corporation ("Tenant").

RECITALS

A, Landlord and Tenant are parties to a lease dated as of November 13, 2017 (the "Lease"),
pursuant to which Tenant leases from Landlord certain premises (the "Premises") consisting of a two (2)
story office building containing approximately 99,172 rentable square feet of space, commonly known as
Station 41 at The Gateway, 41 South Rio Grande, Salt Lake City, Utah. Capitalized terms not otherwise
defined in this Amendment shall have the meanings given them in the Lease.

B. Pursuant to Section 2.4 of Exhibit B to the Lease, Tenant had the right to increase the
Tenant Improvement Allowance by up to $10.00 per rentable square foot of the Premises (i.e.,
$991,720.00) (the actual amount of such increase being referred to as the "Additional Allowance"). The
parties agreed that once the actual amount of the Additional Allowance was determined, the monthly Base
Rent payable by Tenant for the Premises would be increased by the amortized value of such amount. The
actual amount of the Additional Allowance has now been determined and that amount is the entire $10.00
per rentable square foot of the Premises (i.e., $991,720.00). Accordingly, the monthly Base Rent payable
by Tenant shall increase by $12,032.30 per month in order to amortize the Additional Allowance over the
Lease Term.

C. Landlord and Tenant now desire to amend the Lease to (i) adjust the Base Rent payable
by Tenant for the Premises pursuant to the Lease, and (ii) modify the location of Tenant's reserved
parking spaces, all upon and subject to the terms and conditions set forth herein

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

1. Base Rent. Effective as of the date of this Amendment, the rental chart set forth in
Section 4.1 of the Summary of Basic Lease Information in the Lease is hereby deleted in its entirety and
replaced with the following:

Monthly Installment Monthly Installment
of Base Rent Based on of Base Rent Based on
Period Partial Premises for First Five Years Entire Premises
06/01/18 — 05/31/19 $221,110.68 $247,565.80
06/01/19 - 05/31/20 $227,383.03 $254,631.81
06/01/20 — 05/31/21 $233,843.55 $261,909.79
06/01/21 - 05/31/22 $240,497.89 $269,406.12
06/01/22 - 05/31/23 $247,351.85 $277,127.33
06/01/23 — 05/31/24 $285,080.18 $285,080.18
06/01/24 — 05/31/25 $293,271.62 $293,271.62
06/01/25 - 05/31/26 $301,708.80 $301,708.80
06/01/26 — 05/31/27 $310,399.09 $310,399.09
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06/01/27 - 05/31/28 $319,350.09 $319,350.09

*During the period from June 1, 2018 through May 31, 2023 (the "Reduced Rent
Period"), Tenant shall only be required to pay Base Rent on 88,033 rentable square feet of the Premises
(rather than on the entire 99,172 rentable square feet), as shown in the second column of the rental chart
above. The "Reduced Rent Amount" refers to the amount of Base Rent that Tenant is not paying for the
entire Premises (i.e., the remaining 11,151 rentable square feet) during the Reduced Rent Period,
Landlord shall have the right to purchase the Reduced Rent from Tenant pursuant to Section 3.2 of the
Lease, in which case, from and after the date such payment is received, Base Rent shall be payable by
Tenant as shown in the third column of the rental chart above.

Within ten (10) days after the execution of this Amendment, Tenant shall pay Landlord
such additional increased Base Rent described Recital B above which is applicable for June 2018, July
2018 and August 2018 (and September 2018 if applicable).

Z. Reserved Parking Spaces. Exhibit | to the Lease is hereby deleted in its entirety and
replaced with Exhibit A attached hereto, it being acknowledged that the Reserved Parking Area is shown
highlighted in yellow on Exhibit A attached hereto.

3. No Offer. Submission of this instrument for examination and signature by Tenant does
not constitute an offer to amend the Lease or a reservation of or option to amend the Lease, and this
instrument is not effective as a lease amendment or otherwise until executed and delivered by both
Landlord and Tenant,

4, Lease in Full Force and Effect. Except as provided above, the Lease is unmodified
hereby and remains in full force and effect.

5 Counterparts. This Amendment may be executed in multiple counterparts, each of which
shall be deemed an original and all of which together shall constitute but one and the same First
Amendment.

[Signatures appear on the following page]
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IN WITNESS WHEREOQF, the parties have executed this Amendment as of the date and year first

above written.
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LANDLORD:

VESTAR GATEWAY, LLC,
a Delaware limited liability company

By: SLC Gateway Retail, LLC,
a Delaware limited liability company,
its Sole Member

By: VGSLM, LLC,
a Delaware limited liability company,

its Managing Member

By: M

Name:

Title: Manager Manager
TENANT:
RECURSION PHA CEUTICALS, INC.,

a Delaware

Name: _Cﬁm_n.,ahr G bSO

Its: — >

By:
Name:
Its:
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SECOND AMENDMENT TO OFFICE LEASE

THIS SECOND AMENDMENT TO OFFICE LEASE (this "Amendment"} is made and entered
into as of the 13th day of November, 2019 (the “Amendment Effective Date™) by and between VESTAR
GATEWAY, LLC, a Delaware limited liability company ("Landlord") and RECURSION
PHARMACEUTICALS, INC., a Delaware corporation ("Tenant").

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease
dated November 13, 2017, as amended by that certain First Amendment to Lease dated September 25,
2018 (collectively, the "Lease") with respect to certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good
and valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledped,
Landlord and Tenant agree as follows:

1 Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise.

2. Additional Premises.

(a) In addition to and together with the Premises, from and afier the Additional Premises Rent
Commencement Date (as defined in Paragraph 4 below), Landlord leases to Tenant and
Tenant leases from Landlord that certain Additional Premises (herein so called) consisting of
approximately five thousand five hundred forty-seven (5,547) square feet of Floor Area and
identified as the "Additional Premises" on the Site Plan attached hereto as ibit *
together with the “Qutdoor Play Arca™ identified on the Site Plan attached as “Exhibit C-1."
From and after the Additional Premises Rent Commencement Date, references in the Lease to
the "Premises” shall be deemed to include the "Additional Premises" and Tenant's use, lease
and occupancy of the Additional Premises shall be subject to all of the terms, covenants and
provisions of the Lease, except as expressly set forth in this Amendment. The term of
Tenant's lease of the Additional Premises shall be coterminous with the Lease.

(b) Landlord consents to entry by Tenant in the Additional Premiscs from and after completion by
Landlord of the Sewer Work described in Paragraph 8 hereof for the purposes of readying the
Additional Premises for Tenant's business operations. Tenant acknowledges that the (i)
indemnification and waiver provisions of Article |0 of the Lease, (i) the waiver of
subrogation provisions of Section 10.5 of the Lease, and the insurance provisions of Article 10
of the Lease, apply to Tenant's entry in the Additional Premises.

3. Use. The Additional Premises shall be used solely for a daycare facility operated by
Bright Horizons Family Soelutions or its affiliate (or such other licensed day-care provider chosen by
Tenant, which may or may not be a third-party); provided, however, the Additional Premises may be used
for the purposes expressly set forth in Article 5 of the Lease upon Tenant providing advance written notice
to Landlord of such change, and for no other purpose.

4, Base Rent. From and after the carlier of (a) the date the Additional Premises opens for
business, and (b) the date that is 180 days after Tenant obtains the necessary building permits for the
Additional Tenant Improvements (as defined below) (which date shall be no later than the date that is 270
days after the Amendment Effective Date, subject to Tenant's extension rights set forth below) (the
“Additional Premises Rent Commencement Date”), Base Rent shall be payable with respect to the
Additional Premises in accordance with the schedule of Base Rent set forth below; provided, however,
Tenant may extend the Additional Premises Rent Commencement Date upon written notice to Landlord
up to ninety (90) additional days to allow for completion of Tenant’s Work (as defined below) so long as
Tenant has commenced and continues to diligently prosecute such work to completion. No Rent shall be
due or payable with respect to the Outdoor Play Area.
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Month of Lease Term Monthly Rental Annual Rental Annual Rental Rate
Per Square Foot |
Additional Premises Rent
Commencement Date - 12 $13,174.13 $158,089.50 $28.5000
13-24 $13,569.35 $162,832.19 $29.3550
25-36 $13,976.43 $167,717.15 $30.2357
3748 $14,395.72 $172,748.67 $31.1427
49-60 $14,827.59 $177,931.13 $32.0770
61-72 $15,272.42 $183,269.06 $33.0393
73-84% $15,730.59 S188,767.13 $34.0305

*Tenant acknowledges that the Lease Term expires on May 31, 2028.

5 Termination of Lease. Tenant may terminate the Lease, but only with respect to the
Additional Premises, from and after on the date that is three (3) years from the Amendment Effective
Date. On the effective date of such termination, and as a condition to such termination, Tenant shall pay to
Landlord an amount equal to the unamortized Additional Premises Allowance (as defined in Paragraph 9
hereof) and the unamortized brokerage commissions paid by Landlord in connection with the execution of
this Amendment, as of the effective date of such termination amortized in accordance with the terms of
Section 2.4 of the Lease.

6. Central Plant Charges. From and after the Additional Premises Rent Commencement
Date, Tenant shall pay to Landlord Two and 75/100 Dollars ($2.75) per square foot of floor area of the
Additional Premises per annum for costs incurred by Landlord to provide heated and chilled water from
the central plant, and which shall be payable in twelve (12) equal monthly installments during each year of
the Lease Term, in advance, on the first day of each calendar month, without setoff or deduction, notice or
demand, together with Tenant's monthly payments of Base Rent.

7. Operating  Expenses, Taxes — Additional Premises. Tenant acknowledges that its
obligation for payments for Direct Expenses, Operating Expenses and Tax Expenses with respect to the
Additional Premises shall be calculated differently than its obligations for Direct Expenses, Operating
Expenses and Tax Expenses with respect to the original Premises (as is set forth in Article 4 of the Lease).
Accordingly, Landlord and Tenant hereby agree as follows:

(a) Operating Expenses. Operating Expenses with respect to the Additional Premises shall be
prorated in the following manner: A portion of the Project is or will be owned or leased by
occupants of buildings having a floor area of ten thousand (10,000) square feet or more
(the “Major Tenants™). The contributions of the Major Tenants towards the Operating
Expenses shall be credited toward payment of the entirety of the Operating Expenses and the
balance of the Operating Expenses shall be prorated in the following manner. From and after
the Additional Premises Rent Commencement Date, Tenant shall pay to Landlord, on the first
day of each calendar month, an amount estimated by Landlord to be Tenant’s share of the
Operating Expenses. This estimated monthly charge may be adjusted by Landlord at the end
of any calendar quarter on the basis of Landlord’s experience and any variation in reasonably
anticipated cost (subject, however, to the definitions and limitations set forth in the Lease of
Operating Expenses and Operating Expenses Exclusions). Operating Expenses and Operating
Expense Exclusions as defined in the Lease shall not be modified by the terms of this
Amendment. In addition to Operating Expenses, Tenant shall pay to Landlord a sum for
accounting, bookkeeping and collection of the Operating Expenses in an amount equal to
three percent (3%) of the Base Rent.

(b) Operating Bxpenses Statement. Within thirty (30} days following the end of cach calendar
quarter or, at Landlord’s option, within ninety (90) days after the end of each calendar year,
Landlord shall furnish Tenant a statement of actual Operating Expenses incurred or accrued
for the preceding calendar year or calendar quarter, as applicable, for the Additional Premises,
certified as comrect by a certified public accountant or an authorized representative of
Landlord, showing in reasonable detail the total amount of the Operating Expenses allocated
to tenants of the Project, the amount of Tenant’s share of the Operating Expenses for such
calendar quarter or year and the payments made by Tenant with respect to such period as set
forth above. If Tenant’s share of the Operating Expenses for the Additional Premises exceeds
Tenant’s payments, Tenant shall pay Landlord the deficiency within thirty (30) days after
receipt of such statement. If Tenant's payments exceed Tenant's share of the Operating
Expenses, Tenant shall be entitled to offset the excess against payments next thereafter to
become due Landlord as set forth in above (or receive a refund of such excess payments
within thirty (30) days of Tenant's written request therefor, which obligation shall survive the
expiration of the Lease Term). Tenant’s share of the Operating Expenses for the Additional
Premises for the previous calendar quarter or year shall be that portion of all Operating
Expenses, less the amounts contributed by the Major Tenants multiplied by a fraction, the

2
S683T\3RBG01'221854284.v12




DocuSign Envelope ID: 6FSCBEEC-ECES-41AD-B7TAS-FAIBS29C30BE

(c)

numerator of which is the number of square feet of floor area in the Additional Premises and
the denominator of which is the total number of square feet of floor area of buildings in the
Project (other than the Excluded Components, defined below) as of the commencement of
such calendar quarter or year, and excluding those buildings the owners, tenants or occupants
of which self-maintain with respect to any particular component of Operating Expenses.
There shall be an appropriate adjustment of Tenant’s share of the Operating Expenses as of
the Additional Premises Rent Commencement Date and at the expiration or earlier termination
of Lease Term. Tenant’s right to audit Direct Expenses shall be as set forth in Section 4.6 of
the Lease (with the terms thereof modified as necessary to conform to the terms and purposes
of this Amendment). Excluded Components include those portions of the Project identified on
the Project site plan attached as Exhibit “B” (the “Project Site Plan™) as “One Gateway”,
“Two Gateway”, “Three Gateway”, “Four Gateway" and “Five Gateway” and the portions
of the Project utilized for residential purposes and/or lodging purposes.

Estimated Operating Expenses. Landlord estimates that Tenant’s share of Operating Expenses
(excluding Tax Expenses and insurance premiums) for the Additional Premises during
calendar year 2020 shall be Seven and 54/100 Dollars ($7.54) per square foot of the floor area
of the Additional Premises. Notwithstanding this estimate, subject to the terms of the Lease
and this Amendment, Tenant shall be liable for the actual obligations for Operating Expenses,
irrespective of whether the actual obligation for Operating Expenses is greater or less than
Landlord’s estimate.

(d) Insurance. Tenant shall pay Landlord, commencing on the Additional Premises Rent

()

Commencement Date and for the balance of the Lease Term, on the first day of each calendar
month thereafter, as a component of Operating Expenses, one twelfth (1/12th) of the estimated
cost to Landlord of the insurance required to be maintained by Landlord under the Lease for
each such year or partial year, subject to annual reconciliation in the manner set forth above.
Payment shall be made by Tenant together with Tenant’s payment of its pro-rata share of
Operating Expenses, unless Landlord elects to bill Tenant separately, in which event, payment
shall be made within thirty (30) days after delivery to Tenant of a written statement from
Landlord setting forth the cost of such insurance and showing in reasonable detail the manner
in which it has been computed. In the event the cost to Landlord of the insurance Landlord is
required to maintain under the Lease is not separately charged to Landlord by Landlord’s
insurance carrier, the portion applicable to the Additional Premises of the cost of such
insurance (the “pro rata share™) shall be that proportion of such cost which the floor area of
the Additional Premises bears to the floor area of all the areas available for exclusive use and
occupancy by tenants of the Project (other than the Excluded Components) which are
occupied and open for business and covered by such insurance.

Estimated Insurance Expenses. Landlord estimates that Tenant’s share of insurance premiums
for calendar year 2020 shall be seventeen cents (17¢) per square foot of the floor area of the
Additional Premises. Subject to the terms of the Lease and this Amendment, Tenant shall be
liable for Tenant’s actual share of insurance premiums regardless of whether Landlord’s
estimate is greater or less than Tenant’s actual obligation.

Taxes. Tenant shall pay to Landlord, commencing on the Additional Premises Rent
Commencement Date, and for the balance of the Lease Term, on the first day of each calendar
month, as a component of Operating Expenses, one-twelfth (1/12th) of the estimated amount
of Tax Expenses levied and assessed upon the Additional Premises and the underlying realty
for each calendar year, subject to reconciliation in accordance with the provisions of
Paragraph 7(b) above. Should any levy and/or assessment relate 1o or be payable over a
period of time which encompasses all or a portion of the Lease Term and either precedes or
succeeds the Lease Term, Tenant shall pay a pro rata share thereof based upon the portion of
such Tax Expenses falling due during the Lease Term.

(g) Estimated Taxes. Landlord estimates that Tenant’s share of Tax Expenses for the first year of

8.

the Lease Term shall be One and 27/100 Dollars ($1.27) per square foot of the floor area of
the Additional Premises. Subject to the terms of the Lease and this Amendment, Tenant shall
be liable for Tenant’s actual share of Tax Expenses regardless of whether Landlord’s estimate
is greater or less than Tenant’s actual obligation.

Delivery of Additional Premises. Landlord shall tender possession of the Additional

Premises to Tenant as of the date the work to be performed by Landlord to repair the sewer pipes, lines
and related facilities within or adjacent to the Additional Premises (such work being the “Sewer Work™) is
completed, such Sewer Work to be at Landlord’s sole cost and expense. As of the Amendment Effective
Date, Landlord represents that the Sewer Work is substanitially complete but for repairs to (or replacement
of) a few feet of cracked pipe, that Tenant may not use depending on Tenant’s plumbing plans for the
Additional Premises. If Tenant’s plumbing plans for the Additional Premises reflect an abandonment of
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the portion of such pipes that are cracked, no further Sewer Work shall be required. If, however, Tenant’s
plumbing plans for Additional Premises reflect the use of some or all of such cracked pipes, the remaining
Sewer Work shall be completed at Landlord’s sole cost and expense within ten (10) days following
approval by Landlord of Tenant’s plumbing plans for the Additional Premises; provided, however, if
Landlord’s completion of such remaining Sewer Work causes a delay in Tenant’s commencement of the
Additional Tenant Improvements (and Tenant has obtained all necessary building permits for the
Additional Tenant Improvements), the Additional Premises Rent Commencement Date shall be extended
day-for-day until such remaining Sewer Work is completed. Tenant shall utilize such early access to
ready the Additional Premises for business. Such early access shall not modify the Additional Premises
Rent Commencement Date. No representations, inducements, understanding or anything of any nature
whatsoever, made, stated or represented by Landlord or anyone acting for or on Landlord’s behalf, either
orally or in writing, have induced Tenant to enter into this Amendment, and Tenant acknowledges,
represents and warrants that Tenant has entered into this Amendment under and by virtue of Tenant’s own
independent investigation. Except for the Sewer Work and Landlord’s representations and warrantics in
this Amendment, Tenant hereby shall accept the Additional Premises in its current “as is” and “where is”
condition without warranty of any kind, express or implied, including, without limitation, any warranty as
to title, physical condition or the presence or absence of Hazardous Materials. Subject to Landlord's
obligation to complete the Sewer Work at its sole cost and expense, if the Additional Premises are not in
all respects entirely suitable for the use or uses to which the Additional Premises or any part thereof will
be put, then it is the sole responsibility and obligation of Tenant to take such action as may be necessary to
place the Additional Premises in a condition entirely suitable for such use or uses. The work to be
performed and improvements made by Tenant at the Additional Premises (which may include fencing and
security measures reasonably acceptable to Landlord and Tenant) shall substantially conform to the
conceptual plans attached as Exhibit “C-1” to this Amendment (the “Additional Tenant Improvements™)
and shall be performed in accordance with the terms of the Lease. The Additional Premises will be
delivered to Tenant in a gray-shell condition described in attached Exhibit “C-2" to this Amendment. IN
CONNECTION WITH THE ABOVE, TENANT HEREBY ACKNOWLEDGES AND
REPRESENTS TO LANDLORD, AND THE GROUND LESSOR THAT TENANT HAS HAD
AMPLE OPPORTUNITY TO INSPECT AND EVALUATE THE ADDITIONAL PREMISES AND
THE FEASIBILITY OF THE USES AND ACTIVITIES TENANT IS ENTITLED TO CONDUCT
THEREON; THAT TENANT IS EXPERIENCED; THAT TENANT WILL RELY ENTIRELY ON
TENANT’S EXPERIENCE, EXPERTISE AND ITS OWN INSPECTION OF THE ADDITIONAL
PREMISES IN ITS CURRENT STATE IN PROCEEDING WITH THIS AMENDMENT
SUBJECT TO LANDLORD’S OBLIGATION TO COMPLETE THE SEWER WORK AND
LANDLORD’S EXPRESS REPRESENTATIONS AND WARRANTIES IN THIS AMENDMENT);
TENANT ACCEPTS THE ADDITIONAL PREMISES IN ITS PRESENT CONDITION
(SUBJECT TO LANDLORD’S OBLIGATION TO COMPLETE THE SEWER WORK AND
LANDLORD’S EXPRESS REPRESENTATIONS AND WARRANTIES IN THIS AMENDMENT),
AND THAT, TO THE EXTENT THAT TENANT’S OWN EXPERIENCE WITH RESPECT TO
ANY OF THE FOREGOING IS INSUFFICIENT TO ENABLE TENANT TO REACH AND
FORM A CONCLUSION, TENANT HAS ENGAGED THE SERVICES OF PERSONS
QUALIFIED TO ADVISE TENANT WITH RESPECT TO SUCH MATTERS. TENANT IS NOT
RELYING ON ANY EXPRESS OR IMPLIED, ORAL OR WRITTEN REPRESENTATIONS, OR
WARRANTIES MADE BY LANDLORD OR ITS REPRESENTATIVES, OTHER THAN THOSE
EXPRESSLY SET FORTH IN THE LEASE OR THIS AMENDMENT.

9. Allowance. Ifthe Lease is in full force and effect and if Tenant is not in breach or default
of any of the terms, conditions, covenants and provisions of this Lease, Tenant shall be entitled to a one-
time “Additional Premises Allowance™ in the amount of Forty and No/100 Dollars ($40.00) gross square
foot for partial reimbursement of the cost to ready the Additional Premises for occupancy (“Tenant’s
Work™). Payment of the Additional Premises Allowance shall be made to Tenant by Landlord within
thirty (30) days after the later to accur of (i) Tenant requesting. in writing. disbursement of the Additional
Premises Allowance, which request may be made only after Tenant has opened at the Additional Premises
for business to the general public in accordance with the terms, covenants and provisions of this
Amendment, and (ii) delivery to Landlord of the following: (a) a copy of the Certificate of Occupancy or
comparable permit issued by the City of Salt Lake and/or the County of Salt Lake, Utah for the Additional
Premises, (b) unconditional lien waivers from Tenant’s contractor and all subcontractors and suppliers
who furnished labor andfor materials in connection with the construction of the Additional Premises in a
form substantially similar to the form previously delivered to Landlord with respect to the original
Additional Premises Allowance, and (c) a copy of all permits, licenses or other governmental, quasi-
governmental or other licensing authority authorizations required as a prerequisite for Tenant (or the third
party operator) conducting business operations at the Additional Premises, and (d) execution and delivery
by Tenant to Landlord of an estoppel certificate in the form attached to the Lease as an Exhibit, and (¢)
copies of invoices and work orders demonstrating the cost of Tenant’s Work, and (f) a copy of the “as-
built” plans (or record drawings marked to show field changes) for the Additional Premises. Tenant shall
deliver the request for the Additional Premises Allowance to Landlord no later than three hundred sixty
(360) days after the Additional Premises Rent Commencement Date (the “Allowance Cutoff Date™). In
the event Tenant does not submit the request for the Additional Premises Allowance within thirty (30)
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days after the Allowance Cutoff Date, Landlord shall not be obligated to fund any portion of the
Additional Premises Allowance to Tenant and the Additional Premises Allowance shall be forfeited by
Tenant without any reduction or adjustment to the Base Rent, Additional Rent (as defined in the Lease) or
other charges payable by Tenant to Landlord under this Lease.

10. Exclusive. So long as the originally named Tenant or an assignee or sublessee pursuant to
a Permitted Transfer is continuously and without interruption conducting business operations within the
entire Additional Premises for the Permitted Use of the Additional Premises and provided that there has
not occurred a Default, except for and any lease, license or concession agreement executed prior to the
Amendment Effective Date, and any amendment, modification, extension, expansion, renewal or
replacement thereof, Landlord shall not, during the Lease Term, lease or rent any other premises within
the portions of the Project presently owned by Landlord to a tenant or occupant who will use such for a
daycare facility; provided, however, the foregoing restriction shall not apply to: (a) an office
tenant/occupant that provides day-care services for the children of its employees, (b) a children’s activity
center (e.g. “My Gym"), or (c) a strictly after-care (after normal school hours) children’s facility. In the
event of a breach by Landlord of its obligations contained in this Paragraph 11, which breach is not cured
by Landlord pursuant to the terms of the Lease, Tenant shall have the right, as its sole and exclusive
remedy, to bring an action for specific performance and/or obtaining a temporary or permanent injunction
against Landlord with respect to such uncured breach. In the event of a violation of the exclusive rights
set forth in this Paragraph 10 by a third party within the Project, Landlord shall be deemed to have
satisfied its obligations hercunder so long as it uses all commercially reasonable efforts to enforee
Tenant’s exclusive rights. No breach of this Paragraph 10 shall be deemed to have arisen until such time
as Landlord has received written notice from Tenant of an alleged violation and Landlord has failed to
remedy the violation in accordance with the terms of the Lease and this Amendment. In the event that any
third party and/or governmental body, agency, branch, commission, authority, subdivision, bureau or
department commences any action or proceeding against Landlord before any court of competent
Jurisdiction or administrative tribunal (collectively referred to as an “Action”) arising from the restriction
set forth in this Paragraph 10, and it is finally determined in such Action that the restriction set forth in this
Paragraph 10 is in violation of law, then the restriction set forth in this Paragraph 10 shall be automatically
cancelled and revoked. Landlord agrees to notify Tenant of any Action commenced as stated above and
shall permit Tenant to defend such Action provided (1) Tenant agrees to hold Landlord and any Landlord’s
lender harmless and indemnify Landlord and any Landlord’s lender for all costs, expenses, damages and
judgments which they might incur, expend or be liable for in defending the legality and enforceability of
the restriction set forth in Paragraph 10, and (ii) Landlord receives adequate reasonable assurance of
Tenant’s financial willingness and ability to hold Landlord and any Landlord’s lender harmless and
indemnify Landlord or any Landlord’s lender. Within fourteen (14) days of Landlord notifying Tenant of
the institution of the Action, Tenant, at its sole option, may elect in writing by notice to Landlord, to either
waive the provisions set forth in the restrictions set forth in this Paragraph 10 with respect to the Action, or
to defend the Action. Landlord in its reasonable business judgment shall determine if the aforesaid
assurances are satisfactory. It is understood and agreed that Landlord’s defense may be undertaken by
counsel selected by Tenant, but approved by Landlord, which approval shall not be unreasonably withheld
or delayed. Landlord shall have no obligation to enforce the rights granted to Tenant under this
Paragraph 10 unless and until Landlord receives written notice of an Action. Landlord shall not be
deemed in breach of this Paragraph 10 so long as Landlord has commenced and pursues reasonable efforts
to protect Tenant’s rights hereunder.

1. Signage. Landlord acknowledges that the signage rights and obligations set forth in the
Lease (except for specific free-standing signage, if any) shall apply to the operator of the daycare facility
as to the Additional Premises. So long as the Lease is free from default, Landlord shall not install, locate
or affix any “for lease” or “for rent” signage within or upon the interior and exterior windows or walls of
the Additional Premises or the original Premises.

12 Drop-oft’ Area; Parking. Landlord and Tenant agree to reasonably cooperate to locate
pick up/drop off areas for the daycare facility such that traffic flow for patrons of Tenants daycare facility
shall not materially disrupt the traffic flow in the Common Area of the Project. Tenant may, at Tenant’s
option, increase the total number of parking passes rented by Tenant under the Lease by up to 16
additional parking passes for use in connection with the Additional Premises (the “Additional Parking
Passes™); provided, however, notwithstanding anything in Article 28 of the Lease to the contrary, parking
for the holders of the Additional Parking Passes may be located in garages at the Project owned and/or
operated by Landlord and its affiliates, as well as the garage below the Building,

13. Estoppel. Tenant hereby affirms by execution of this Amendment that to the best of
Tenant’s knowledge the Lease is in full force and effect and Tenant does not have any presently existing
claims against Landlord or any offsets against any amounts due under the Lease. To the best of Tenant’s
knowledge, there are no defaults of Landlord under the Lease and there are no existing circumstances
which with the passage of time, notice or both, would give rise to a default under the Lease.
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14, Broker. Landlord shall pay the commissions due mountain West Retail pursuant to a
separate agreement. Each party hereto shall indemnify the other party against claims by any other broker
or finders claiming through the indemnifying party.

15. Full Force and Effect. Except as expressly modified by this Amendment, the Lease
remains unmodified and in full force and effect. All references in the Lease to "this Lease" shall be
deemed references to the Lease as modified by this Amendment.

16. Counterparts; Electronic Signatures. This Amendment may be executed in one or more

counterparts and the signature pages combined to constitute one document. Electronic signatures shall
have the same foree and effect as original signatures,

17. Landlord's Addres E) s of Rent. Landlord's address for payments of rent under
the Lease shall be amended to be: Vestar Gateway, LLC, c/o Vestar, P.O. Box 60031, City of Industry,
California 91716.

(signatures on next page)
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date
and year first above written.

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company
By: SLC Gateway Retail, LLC,

a Delaware limited liability company,

its Sole Member

By: VGSLM, LLC,

By:
Name:
Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

By:[ )

Name:
Its: Chief operating officer
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EXHIBIT *C-2"
GRAY SHELL SPECIFICATIONS

(ATTACHED)
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EXHIBIT “C-2"-GRAY SHELL (RETAIL)

9-16-19

LANDLORD CONSTRUCTION CRITERIA
GATEWAY — SALT LAKE CITY

ANDLORD SHALL PROVIDE THE FOLLOWING GRAY SHELL IMPROVEMENTS TO THE
PREMISES HEREINAFTER REFERRED TO AS “LANDLORD’S WORK™:

A. STRUCTURES:

1. Frame: The building is constructed of steel frame, reinforeed concrete, or masonry bearing
wall, as provided within the existing Gateway project.

2. Exterior Walls: The exterior wall(s) are of masenry, steel framed, or such other material or
materials, as provided within the existing Gateway project.

3. Ceiling Heights: Tenant’s responsibility as to clear height from floor slab.

4. Roof: The roof is of single ply material type, or equal, as provided within the existing
Gateway project.

5. Partitions: Interior partition walls are Tenant’s responsibility.
6. Door(s) and Frame(s): Exterior service door(s) and frame(s) shall be hollow metal.

7. Storefront Doors: Sce Paragraph F.
B. INTERIOR FINISHES:

1. Floors: Landlord shall furnish a standard four inch (4™) thick concrete slab or suspended
structural slab throughout the interior of the Premises

2. Suspended Structural Slab:-The elevated floor slabs of this building are of post-tension
concrete construction.  Any attachments for mechanical, electrical, or architectural elements
shall be limited to a 1 maximum drilled or driven anchor embedment. If deeper embedment
or core drilling is required, the slab shall be scanned to locate PT tendons and location
adjusted to provide at least 3" clear from any PT tendon. In the event that PT tendons
become damaged or cut, they must be repaired to bring the building back to the original
design condition. Cost of these repairs shall be the responsibility of the Contactor.

3. Walls: Demising wall(s) shall be unpainted masonry or unpainted drywall finish, taped over
stud, Tenant shall be responsible for final preparation and finish. Height shall be determined
by Project Architect. Any cross partition(s) shall be Tenant’s responsibility. Exterior and
rear wall(s) shall be unpainted masonry or concrete finish or such other material(s) as
selected by Project Architect.

4. Ceilings: None provided, Tenant’s responsibility.
C. SANITARY FACILITIES:

1. Toilet Room: Nene provided, Tenant’s responsibility. (Existing toilet rooms can remain if
tenant so chooses.)

D. UTILITIES:

1. Water and Sewer: Landlord shall furnish a minimum of one (1), one inch (1) eold water
supply and one (1), four inch (4”) waste water line to the Premises per Landlord’s plans.
Tenant is responsible for stubbing access to both the supply and waste lines.

2. Electricity: Landlord shall furnish existing electrical cabinets and breakers, located on the
rear of the building, capable of accommodating the following minimum serviee
requirements. All downstream conduit from existing panels to be removed except for power
to F.C.U."s and misc. fire alarm devices.

(a) Service at gutter shall be a 200A — 120/208V of service, terminated at the gutter,

(b) Any electrical requirements (step-down transformer, distribution, wiring, convenience
outlets, ete.) beyond said service above shall be Tenant’s responsibility.

EXHIBIT C-2
Page 1
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3.

Lighting: None provided, Tenant’s responsibility.

4. H.V.A.C.. Landlord shall provide chilled and heating water from the central plant to the

space and provide an outside air connection for space ventilation, based on the following:

(a) Distribution Systemn Design:  All air distribution systemis) shall be Tenant’s
responsibility including providing 4-pipe fan coils, heating and chilled water
distribution, outside air distribution and thermostats. Chilled water coils will be
designed for 48°F EWT. Heating water coils will be designed for 145°F EWT.

(aa) Central Plant Deliverable: Hot water and chilled water delivered from the
central plant is intended for artificial cooling and heating of the space and for heating
domestic hot water, Hot water and chilled water temperature set points change seasonally for
efficiencies but are always adequate to maintain 72°F (Cooling Mode) and 70°F (Heating
Mode) air temperatares year-round and to maintain 120°F domestic hot water. Tenant is
responsible for obtaining Landlord approval for use of the central plant’s hot and chilled
water which exceed these parameters.

(b) Capacity: The air conditioning capacity shall not exceed one (1) ton for each three
hundred (300) square feet of Floor Area for retail space.

(c) Special Equipment: In the event that Tenant’s use of the Premises requires fresh air
and/or exhaust air for special equipment, cooking equipment, additional personnel, stock
room areas, or show windows, and the like, Tenant shall provide same at Tenant's sole
expense, subject to the prior approval of Landlord. Tenant shall connect to base building
systems where available,

Fire Sprinkler System: Landlord will provide a main fire line stubbed through the Premises
and a layout of upright heads for shell construction as required by code.

E. TELEPHONE:

L.

One (1), one inch (1) conduit, with pull string from the building telephone mounting
board to Premises will be provided by the Landlord.

F. STORE FRONTS:

Design and Installation: A standard minimum of one (1) store front shall be designed by
the Project Architect and installed by Landlord consisting of a minimum of one (1) single
door with cylinder lock. Landlord may elect to provide a double-entry door, at Landlord’s
sole discretion, predicated on the square footage of the Premises.

EXHIBIT C-2
Page 2
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THIRD AMENDMENT TO OFFICE LEASE

THIS THIRD AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered into
as of the 22nd day of January, 2021 (the *Amendment Effective Date™) by and between VESTAR
GATEWAY, LLC, a Delaware limited liability company (“Landlord”) and RECURSION
PHARMACEUTICALS, INC., a Delaware corporation (“Tenant™).

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease
dated November 13, 2017, as amended by that certain First Amendment to Lease dated September 25,
2018, and as amended by that certain Second Amendment to Lease dated November 13, 2019
(collectively, the “Lease™) with respect to certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment,

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good
and valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged,
Landlord and Tenant agree as follows:

1. Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise,

2. Expansion Premises.

(a) In addition to and together with the Premises, from and after the Expansion Premises Rent
Commencement Date (as defined in Paragraph 4 below), Landlord leases to Tenant and
Tenant leases from Landlord that certain Expansion Premises (herein so called) located, in
part, in the building comprising “Block B (the “Expansion Premises Building”™) and, in part,
in the Building, and consisting of approximately ninety-one thousand seven hundred forty-
eight (91,748) rentable square feet (with 37,717 square feet located on the 1 floor and 51,856
square feet located on the 2™ floor of the Expansion Premises Building and 2,175 square feet
located on the 1* floor of the Building adjacent to the Premises). The Expansion Premises is
identified as the “Expansion Premises™ on the Site Plan attached hereto as Exhibit *“A-1".
From and after the Expansion Premises Rent Commencement Date, references in the Lease to
the “Premises™ shall be deemed to include the “Expansion Premises” and Tenant's use, lease
and occupancy of the Expansion Premises shall be subject to all of the terms, covenants and
provisions of the Lease, except as expressly set forth in this Amendment.

(b

=

Landlord consents to entry by Tenant in the Expansion Premises from and after the date
Landlord tenders possession of the Expansion Premises to Tenant as described in Paragraph 8
below (the “Expansion Premises Delivery Date™) for the purposes of readying the Expansion
Premises for Tenant's business operations and completing the Expansion Premises Work (as
defined below). Tenant acknowledges that the (i) indemnification and waiver provisions of
Article 10 of the Lease, (11} the waiver of subrogation provisions of Section 10.5 of the Lease,
and the insurance provisions of Article 10 of the Lease, apply to Tenant’s early entry in the
Expansion Premises.

3 Use. The Expansion Premises shall be used solely for the purposes expressly set forth in
Article 5 of the Lease and for no other purpose.

4, Lease Term. The new Lease Term for the Expansion Premises shall be ten (10) years
commencing on the Expansion Premises Rent Commencement Date (defined below) (the “Expansion
Premises Lease Term™): provided, however, the terms and provisions of this Amendment are effective as
of the Amendment Effective Date. The Lease Term for all portions of the Premises and the Additional
Premises (except the Expansion Premises) shall not be modified by the terms of this Amendment.
References in the Lease to the “Lease Term™ shall be deemed to include the Expansion Premises Lease
Term to the extent consistent with the terms of this Amendment. Tenant will have the right to extend the
Expansion Premises Lease Term for one (1) five (3) year period, provided Tenant gives Landlord written
notice of its intent to do so at least twelve (12) months prior to the expiration of the Expansion Premises
Lease Term. The Base Rent for the Option Period with respect to the Expansion Premises shall be ninety-
five percent (95%) of the then Fair Rental Value (as defined in Article 2 of the Lease) of the Expansion
Premises.
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5. Base Rent. From and after the date Tenant commences business operation in the
Expansion Premises, but no later than March 31, 2022 (the “Expansion Premises Rent Commencement
Date”), Base Rent shall be payable with respect to the Expansion Premises in accordance with the
schedule of Base Rent set forth below. Notwithstanding the foregoing, if Tenant’s completion of the
Expansion Premises Work extends beyond March 31, 2022, then Tenant will not be required to pay any
Rent for the Expansion Premises until the Expansion Premises Work is substantially complete; however,
the initial Expansion Premises Lease Term shall be extended day-for-day for each additional day beyond
March 31, 2022 needed to complete such work (however, the Expansion Premises Rent Commencement
Date shall not be extended by more than thirty (30) days), in which case, the last year of the initial
Expansion Premises Lease Term may contain more than three hundred sixty-five (365) days. The Rent for
the first year of the Expansion Premises Lease Term shall be on a modified gross equivalent basis,
inclusive of all Operating Expenses. Following the first year of the Expansion Premises Lease Term, with
respect to the Expansion Premises, Tenant shall be responsible for paying its pro-rata share (i.e., 28.99%)
of the increases in Operating Expenses and Tax Expenses over a calendar year 2022 (the “Expansion
Premises Base Year™) in accordance with Article 4 of the Lease, the terms of which, modified as necessary
o conform to the defined terms and purposes of this Amendment, are incorporated herein by this
reference. Tenant shall be responsible for the direct costs of electricity, water, and HVAC maintenance,
consistent with Tenant’s obligation with respect to the Premises as set forth in the Section 4.7 of the Lease
{excluding the Additional Premises).

Year of Lease Term Monthly Rental Annual Rental Annual Rental Rate
Per Square Foot
| $246,572.75 £2,958,873.00 $32.2500
2 $253,969.93 53.047.639.19 533.2175
3 $261.589.03 §3,139.068.37 $34.2140
4 $269.436.70 §3,233.240.42 $35.2404
5 $277.519.80 $3,330,237.63 $36.2977
6 $285.845.40 £3,430,144.76 S37.3866
7 £294.420.76 §3,533,049.10 S3IR.5082
8 $303,253.38 £3,639.040.57 539.6634
9 $312,350.98 53,748.211.79 $40.8533
10 $321,721.51 53,860,658.14 $42.0789

* Tenant shall be allowed to occupy the Expansion Premises Rent-free until the Expansion Premises
Rent Commencement Date.  In addition, all Rent shall abate for the first six (6) months following the
Expansion Premises Commencement Date (the “Rent Abatement Period™). The “Rent Abatement
Amount” refers to the amount of Rent that Tenant is not required to pay for the Expansion Premises
during the Rent Abatement Period. The Rent Abatement Amount is subject to the following: The parties
agree to work cooperatively and in good faith to apply for and obtain a loan to Landlord and/or a tax
increment incentive from the Redevelopment Agency of Salt Lake City in an amount equal to or greater
than the Rent Abatement Amount (the “City Incentive™) upon terms that are otherwise reasonably
acceptable to Landlord (and Tenant to the extent Tenant is a party to, or has obligations under, any
agreement for the City Incentive). If the total amount of the City Incentive is less than the Rent
Abatement Amount, the Rent Abatement Amount shall be reduced to match the total amount of the City
Incentive. For the avoidance of doubt, the Rent Abatement Amount shall not be increased even if the City
Incentive is increased.

6. Termination of Lease for the Expansion Premises. So long as Tenant is not in material
default under the Lease beyond any applicable notice and cure periods, Tenant may terminate the Lease.
but only with respect to the Expansion Premises, by delivering written notice to Landlord of its intent to
do so prior to May 15, 2021, which termination shall be effective as of May 31, 2021, but only if Tenant
reasonably determines (and provides written documentation demonstrating) that the cost of the Expansion
Premises Work exceeds the estimated construction budget of Eighteen Million and No/100 Deollars
($18.000,000.00) by more than fifteen percent {15%).

T Security; Access. During the Expansion Premises Lease Term, Landlord shall continue to
operate the Building and the Project in a first-class manner that is consistent with similar buildings in the
Salt Lake City downtown area and, at a minimum, consistent with past practices, and shall maintain the
level of investment in and expenditures for security services for the Project that were made in calendar
year 2020 (the “Minimum Security Investment'™). If at any time during the Expansion Premises Lease
Term Landlord fails to maintain the Minimum Security Investment, which failure continues for thirty (30)
days after written notice thereof by Tenant to Landlord, Tenant may, at its option, separately contract for
and/or otherwise engage additional security personnel as Tenant deems necessary to ensure a safe working
environment for Tenant’s employees, invitees, and guests, at Landlord’s sole cost. In the event Tenant
incurs such expenses at any time during the Expansion Premises Lease Term, Tenant shall submit an
invoice to Landlord for reimbursement of the amount of such expenses, together with reasonable
documentation of such expenses, and Landlord shall pay Tenant the amount set forth in each such invoice

S683TVIRBO01'261775737.v2




within thirty (30) days of receipt thereof. Tenant shall have the same access to the Expansion Premises as
provided for the Premises in the Lease.

8. Delivery of Expansion Premises. Landlord shall tender possession of the Expansion
Premises to Tenant promptly following the waiver by Tenant of the contingency set forth above in
Paragraph 6 (the “Waiver Date™); provided, however such tender of possession of the Expansion Premises
shall not include Suites 32, 81, 82, 83 and 84 (the “Exception Suites™) within the Expansion Premises
Building. Landlord shall tender possession of the Exception Suites to Tenant in grey shell condition as
more fully described in Exhibit “I™ hereto on or before the date that is one hundred twenty-five (125)
days after the Waiver Date. No representations, inducements, understanding or anything of any nature
whatsoever, made, stated or represented by Landlord or anyone acting for or on Landlord’s behalf, either
orally or in writing, have induced Tenant to enter into this Amendment, and Tenant acknowledges,
represents and warrants that Tenant has entered into this Amendment under and by virtue of Tenant’s own
independent investigation. Except for Landlord’s representation and warranties in this Amendment or the
Lease, Tenant hereby shall accept the Expansion Premises (except the Exception Suites) in its current “as
is” and “where is” condition without warranty of any kind, express or implied, including, without
limitation, any warranty as to title, physical condition or the presence or absence of Hazardous Materials,
and if the Expansion Premises (except the Exception Suites) are not in all respects entirely suitable for the
use or uses to which the Expansion Premises or any part thereof will be put, then it is the sole
responsibility and obligation of Tenant to take such action as may be necessary to place the Expansion
Premises (except the Exception Suites) in a condition entirely suitable for such use or uses. IN
CONNECTION WITH THE ABOVE, TENANT HEREBY ACKNOWLEDGES AND
REPRESENTS TO LANDLORD THAT TENANT HAS HAD AMPLE OPPORTUNITY TO
INSPECT AND EVALUATE THE EXPANSION PREMISES AND THE FEASIBILITY OF THE
USES AND ACTIVITIES TENANT IS ENTITLED TO CONDUCT THEREON; THAT TENANT
IS EXPERIENCED; THAT TENANT WILL RELY ENTIRELY ON TENANT'S EXPERIENCE,
EXPERTISE AND ITS OWN INSPECTION OF THE EXPANSION PREMISES IN ITS
CURRENT STATE IN PROCEEDING WITH THIS AMENDMENT (SUBJECT TO
LANDLORD’S REPRESENTATIONS AND WARRANTIES IN THIS AMENDMENT AND THE
LEASE AND LANDLORD'S WORK TO BE PERFORMED WITH RESPECT TO THE
EXCEPTION SUITES); TENANT ACCEPTS THE EXPANSION PREMISES IN ITS PRESENT
CONDITION (SUBJECT TO LANDLORD'S REPRESENTATIONS AND WARRANTIES IN
THIS AMENDMENT AND THE LEASE AND LANDLORD’S WORK TO BE PERFORMED
WITH RESPECT TO THE EXCEPTION SUITES), AND THAT, TO THE EXTENT THAT
TENANT'S OWN EXPERIENCE WITH RESPECT TO ANY OF THE FOREGOING IS
INSUFFICIENT TO ENABLE TENANT TO REACH AND FORM A CONCLUSION, TENANT
HAS ENGAGED THE SERVICES OF PERSONS QUALIFIED TO ADVISE TENANT WITH
RESPECT TO SUCH MATTERS. TENANT IS NOT RELYING ON ANY EXPRESS OR
IMPLIED, ORAL OR WRITTEN REPRESENTATIONS, OR WARRANTIES MADE BY
LANDLORD OR ITS REPRESENTATIVES, OTHER THAN THOSE EXPRESSLY SET FORTH
IN THIS AMENDMENT OR THE LEASE. In this regard, except as set forth in this Amendment,
Tenant shall be responsible, at its sole cost and expense for the Expansion Premises Work in accordance
with the provisions of the Lease and this Amendment.

9. Allowance. Tenant shall be entitled to a one-time “Expansion Premises Allowance™ in an
amount not to exceed One Hundred Ten and No/100 Dollars ($110.00) per rentable square foot of the
Expansion Premises for reimbursement of the cost to install certain Tenant Improvements and otherwise
ready the Expansion Premises for occupaney (such work is referred to herein as the “Expansion Premises
Work™). The terms and conditions relating to the Expansion Premises Work and the payment of the
Expansion Premises Allowance are set forth in the Tenant Work Letter (Expansion Premises) attached as
Exhibit *B-1" to this Amendment.

10. Signage. Subject to all applicable laws and the sign criteria for the Project, Landlord shall
allow Tenant the exclusive right to locate exterior crown signage on the Expansion Premises Building in a
mutually acceptable location, subject to Landlord’s prior review and approval, which shall not be
unreasonably withheld, conditioned or delayed. Tenant shall be responsible for the cost of installation,
maintenance, and removal of the exterior signage. Tenant may also install additional signage with respect
to the Expansion Premises in accordance with the provisions of Article 23 of the Lease.

11. Letter of Credit. Tenant shall deliver to Landlord within ninety (90) days of the mutual
execution of this Amendment an additional L-C (the *“Additional L-C") in the amount of Six Million Four
Hundred Thousand and No/100 Dollars ($6,400,000.00) which represents sixty-five percent (65%) of the
Expansion Premises Allowance. So long as a Default by Tenant has not occurred and remains uncured
beyond any required notice and applicable cure period, on the expiration of the 30" full calendar month of
the Expansion Premises Lease Term, the amount of the Additional L-C shall reduce by One Million and
No/100 Dollars ($1,000,000.00) and thereatter, annually by such amount on each anniversary of the 30th

full calendar month of the Expansion Premises Lease Term for the remainder of such term; provided,
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however, in no event shall the Additional L-C amount reduce below One Million and No/100 Dollars
(51.,000,000,00). The Additional L-C shall be in the form set forth in Exhibit “E™ to the Lease.

12. Parking. [n addition to Tenant’s existing parking rights set forth in the Lease, Tenant
shall have the additional right, but not the obligation, to utilize up to three (3) parking passes for every
one-thousand (1,000) rentable square feet comprising the Expansion Premises for use on a monthly basis
throughout the Expansion Premises Lease Term for use in the north and south parking garages owned by
Landlord, of which up to twenty (20) of such parking passes shall be for reserved parking spaces located
in the Reserved Parking Area and the remaining passes shall be unreserved and on a first-come, first-
served basis. The cost for such parking passes described herein for the Expansion Premises Lease Term
shall be Eighty-Five and No/100 Dollars ($85.00) per pass per month; provided, however, that the parking
fees for up to one hundred twenty (120) parking passes shall be abated in full during the Expansion
Premises Lease Term. All other terms and provisions with respect to parking passes shall be as set forth in
Article 28 of the Lease.

13. Power Supply. Tenant may, at its sole cost and expense, at any time during the Expansion
Premises Lease Term install an uninterruptible power supply and/or Back-Up Generators for the
Expansion Premises sufficient for Tenant’s needs at a technically feasible location that is mutually
acceptable to Tenant and Landlord.

14. Landlord’s Representations. Landlord’s representations set forth in Section 29.36 of the
Lease with regard to the Premises are incorporated herein by this reference with respect to the Expansion
Premises (and modified as necessary to conform to the defined terms and purposes of this Amendment);
provided, however, for the purposes of Section 29.36 of the Lease and this Paragraph 14, the term “Master
Declaration™ shall refer to the instruments identified on Exhibit “C” attached to this Amendment, which
have not been amended or modified as of the Amendment Effective Date except to the extent expressly set
forth on attached Exhibit *C".

15. Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that
to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offscts against any amounts due under the Lease.
To the best of each party’s knowledge, there are no defaults of the other party under the Lease and there
are no existing circumstances which with the passage of time, notice or both, would give rise to a default
under the Lease.

16. Broker. Landlord shall be solely responsible for and shall pay any and all commissions
due to Mountain West Retail with respect to this Amendment pursuant to a separate agreement. In no
event shall any commission be paid prior to Tenant waiving its termination right set forth in Paragraph 6
above and any other contingency set forth herein. Each party hereto shall indemnify the other party against
claims by any other broker or finders claiming through the indemnifying party.

17 Full Force and Effect. Except as expressly modified by this Amendment, the Lease
remains unmodified and in full force and effect. All references in the Lease to “this Lease™ shall be
deemed references to the Lease as modified by this Amendment.

18, Counterparts; Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document.  Electronic signatures shall
have the same force and effect as original signatures,

19. Payments of Rental Obligations. Tenant shall pay all rental obligations under the Lease
by ACH or other electronic means in accordance with such written instructions that may be obtained from
Landlord from time to time.

(signatures on next page)
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date
and year first above written.

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company

By: SLC Gateway Retail, LLC,
a Delaware limited liability company,
its Sole Member

By: VGSLM, LLC.
a Delaware limited liability company,
its Managing Member
DosuSigned by:

by | Joid larher

ok

MName:
Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

-ﬂn:\ullumu by:
By:‘ =

Name:
Jts: Presdent & COO
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EXHIBIT “B-1"

TENANT WORK LETTER
(EXPANSION PREMISES)

This Tenant Work Letter shall set forth the terms and conditions relating to the construction of the
tenant improvements in the Expansion Premises. This Tenant Work Letter is essentially organized
chronologically and addresses the issues of the construction of the Expansion Premises, in sequence, as
such issues will arise during the actual construction of the Expansion Premises. All references in this
Tenant Work Letter to Articles or Sections of “this Lease™ or “this Amendment”™ shall mean the relevant
portion of (a) Articles I through 2% of the Office Lease and (b) Paragraphs | through 19 of the Third
Amendment to Office Lease, to which this Tenant Work Letter is attached as Exhibit B-1 and of which
this Tenant Work Letter forms a part. all references in this Tenant Work Letter to Sections of “this Tenant
Work Letter” shall mean the relevant portion of Sections 1 through 6 of this Tenant Work Letter.

SECTION 1

DELIVERY OF THE PREMISES

Tenant acknowledges that Tenant has thoroughly examined the Expansion Premises. Upon the
Expansion Premises Delivery Date, Landlord shall deliver the Expansion Premises to Tenant and Tenant
shall accept the Premises from Landlord in their presently existing, “as-is” condition as of the date of this
Amendment, except as otherwise expressly provided in the Lease and this Amendment. Notwithstanding
the forepoing, Landlord and Tenant hereby acknowledge that the Exception Suites portion of the
Expansion Premises shall be delivered to Tenant in “grey shell” condition in accordance with the work set
forth in Exhibit *D” to this Amendment and not in its presently existing, “as-is” condition as of the date of
this Amendment.

SECTION 2

TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance. Tenant shall be entitled to the one-time Expansion
Premises Allowance (as defined in Paragraph 9 of this Amendment) for the costs relating to the initial
design and construction of Tenant's improvements, which are permanently affixed to the Expansion
Premises (the “Tenant Improvements”). In no event shall Landlord be obligated to make disbursements
pursuant to this Tenant Work Letter in a total amount which exceeds the Expansion Premises Allowance,
except to the extent specifically required by the terms of this Lease and this Tenant Work Letter. All
Tenant Improvements for which the Expansion Premises Allowance has been utilized shall be deemed
Landlord's property under the terms of the Lease. In the event that Tenant fails to use the entire Expansion
Premises Allowance within one (1) vear following the Delivery Date, such unused amounts shall be the
sole property of Landlord and Tenant shall have no claim to any such unused amounts. Tenant
acknowledges that the Expansion Premises Allowance is to be applied to Tenant Improvements covering
the entirety of the Expansion Premises such that. following the completion of the Tenant Improvements,
the entire Expansion Premises has been built out by Tenant.

22 Disbursement of the Expansion Premises Allowance.

22,1 Tenant Improvement Allowance Items. Except as otherwise set forth in this
Tenant Work Letter, the Expansion Premises Allowance shall be disbursed by Landlord only for the
following items and costs (collectively the “Tenant Improvement Allowance Items™):

2.2.1.1 Payment of the fees of the “Architect/Space Planner” and the
“Engineers,” as those terms are defined in Section 3.1 of this Tenant Work Letter, which payment shall,
notwithstanding anything to the contrary contained in this Tenant Work Letter, not exceed an aggregate
amount equal to $3.00 per rentable square foot of the Expansion Premises, and payment of the fees
incurred by, and the cost of documents and materials supplied by, Landlord and Landlord's consultants in
connection with the preparation and review of the “Construction Documents,” as that term is defined in
Section 3.1 of this Tenant Work Letter;

2.2.1.2 The payment of plan check, permit and license fees relating to
construction of the Tenant Improvements;

2.2.1.3 The cost of construction of the Tenant Improvements, including, without
limitation, demolition, testing and inspection costs, trash removal costs, parking fees, after-hours utilities
usage and contractors’ fees and general conditions;
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2.2.1.4 The cost of any changes anywhere in the base building or the floor of the
Building on which the Expansion Premises is located (referred to herein as the “Building™), when such
changes are required by the Construction Documents (including if such changes are due to the fact that
such work is prepared on an unoccupied basis) or to comply with applicable governmental regulations or
building codes (collectively, the “Code™), such cost to include all direct architectural and/or engineering
fees and expenses incurred in connection therewith;

2.2.1.5 The cost of any changes to the Construction Documents or Tenant
Improvements required by Code;

2.2.1.6 Sales and use taxes; and

2.2.1.8 the “Landlord Coordination Fee,” as that term is defined in Section 4.2.6
of this Tenant Work Letter,

2.2.2 Disbursement of Expansion Premises Tenant Improvement Allowance.
During the construction of the Tenant Improvements, Landlord shall make monthly disbursements of the
Expansion Premises Tenant Improvement Allowance for Tenant Improvement Allowance Items for the
benefit of Tenant and shall authorize the release of monies for the benefit of Tenant as follows.

2.2.2.1 Monthly Disbursements. On or before the twentieth (20™) day of each
calendar month during the construction of the Tenant lmprovements (the “Submittal Date™) (or such other
date as Landlord or Tenant may designate), Tenant shall deliver to Landlord: (i) a request for payment of
the *Contractor,” as that term is defined in Section 4.1 of this Tenant Work Letter, approved by Tenant
showing the schedule, by trade, of percentage of completion of the Tenant Improvements in the Premises;
(i1} invoices from all of “Tenant's Agents,” as that term is defined in Section 4.1.2 of this Tenant Work
Letter, for labor rendered and materials delivered to the Premises (if such invoice is for the Contractor, the
Contractor will need to provide an application and certificate for payment [AlA form G702-1992 or
equivalent] signed by the Architect/Space Planner, and a breakdown sheet [AIA form G703-1992 or
equivalent]); (ii1) an original letter from the Tenant approving such invoices and requesting payment from
the Tenant Improvement Allowance; (iv) executed mechanic's lien releases, which lien releases shall be
conditional with respect to the then-requested payment amounts and unconditional with respect to
payment amounts previously disbursed by Landlord or Tenant, from all of Tenant's Agents; and (v) all
other information reasonably requested by Landlord. Tenant's request for payment shall be deemed
Tenant's acceptance and approval of the work furnished and/or the materials supplied as set forth in
Tenant's payment request. On or before the date occurring thirty (30) days after the Submittal Date, and
assuming Landlord receives all of the information described in items (i) through (v), above, and subject to
Tenant first disbursing any portion of the Over-Allowance Amount (as defined below) in accordance with
Section 4.2.1, Landlord shall deliver a check to Tenant made to Tenant's Agent (or to Tenant if such
invoices were previously paid by the Tenant) in pavment of the lesser of: (A) the amounts so requested by
Tenant, as set forth in this Section 2.2.2.1, above, less a ten percent (10%) retention (the aggregate amount
of such retentions shall be known as the “Final TT Allowance Reimbursement™), and (B) the balance of
any remaining available portion of the Expansion Premises Tenant Improvement Allowance (not including
the Final Tl Allowance Reimbursement), provided that Landlord does not dispute any request for payment
based on non-compliance of any work with the “Approved Construction Documents”™, as that term is
defined in Section 3.4 below, or due to any substandard work, or for any other reason as provided in this
Lease. Landlord's payment of such amounts shall not be deemed Landlord's approval or acceptance of the
work furnished or materials supplied as set forth in Tenant's payment request.

2.2.2.2 Final TI Allowance Reimbursement. Subject to the provisions of this
Tenant Work Letter, a check for the Final Tl Allowance Reimbursement payable to Tenant shall be
delivered by Landlord to Tenant following the completion of construction of the Premises, provided that
(1) Tenant delivers to Landlord (a) properly executed, unconditional final mechanic's lien releases from all
of Tenant's Agents, showing the amounts paid, in compliance with applicable Laws, (b) Contractor's last
application and certificate for payment (AIA form G702 1992 or equivalent) signed by the
Architect/Space Planner, (¢) a breakdown sheet (AIA form G703 1992 or equivalent), (d) original stamped
building permit plans, (¢) copy of the building permit, (f) original stamped building permit inspection card
with all final sign-offs, (g) full size bond copies and a CD R disk containing electronic files of the “as
built” drawings of the Tenant Improvements in both “dwg” and “pdf” formats, from the Architect/Space
Planner for architectural drawings, and from the Contractor for all other trades, (h) air balance reports, (1)
excess energy use calculations, (j) one year warranty letters from Tenant's Agents, (k) manufacturer's
warranties and operating instructions, (1) final punch-list completed and signed off by Tenant and the
Architect/Space Planner, (m) letters of compliance from the Engineers stating that the Engineers have
inspected the Tenant [mprovements and that they complies with the Engineers' drawings and
specifications, (n) a copy of the recorded Notice of Completion, and (o) a final list of all
contractors/vendors/consultants retained by Tenant in connection with the Tenant lmprovements and any
other improvements in the Premises pursuant to this Tenant Work Letter, including, but not limited to, the
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Contractor, other contractors, subcontractors and the remaining Tenant's Agents, the Architect/Space
Planner, the Engineers, systems furniture vendors/ installers, data/telephone cabling/equipment
vendors/installers, etc., which final list shall set forth the full legal name, address, contact name (with
telephone/fax/e mail addresses) and the total price paid by Tenant for goods and services to each of such
contractors/vendors/consultants (collectively, the “Final Close Out Package™). and (ii) Landlord has
inspected the Expansion Premises and reasonably determined that no substandard work exists which
adversely affects the mechanical, electrical, plumbing, heating, ventilating and air conditioning, life-safety
or other systems of the Building, the curtain wall of the Building, the structure or exterior appearance of
the Building, or any other tenant's use of such other tenant's leased premises in the Building.

2.2.2.3 Other Terms. Landlord shall only be obligated to make disbursements
from the Tenant Improvement Allowance to the extent costs are incurred by Tenant for Tenant
Improvement Allowance Items. All Tenant Improvement Allowance Items for which the Tenant
Improvement Allowance has been made available shall be deemed Landlord's property under the terms of
Section 8.5 of this Lease. Tenant shall have no claim to any Tenant Improvement Allowance not
expended by Tenant on or before the one (1) year anniversary of the Delivery Date and any such sums
shall be the sole property of Landlord.

2.2.2.4. Allowance Disbursement. Notwithstanding anything to the contrary
contained in this Amendment, Landlord shall not be required to disburse any portion of the Expansion
Premises Allowance to Tenant until Tenant has provided to Landlord the Additional L - C described in
paragraph 9 of this Amendment.

23 Construction Rules, Reguirements, Specifications. Design Criteria_and Building
Standards. Landlord has established construction rules, regulation, requirements and procedures, and
specifications, design criteria and Building standards with which Tenant, the “*Architect/Space Planner,” as
that term is defined below, and all Tenant's Agents must comply in designing and constructing the Tenant
Improvements in the Premises (the “Construction Rules, Reguirements, Specifications, Design Criteria
and Building Standards™).

SECTION 3

CONSTRUCTION DOCUMENTS

kN | Selection of Architect/Space Planner/Construction Documents, Tenant shall retain a
licensed, competent, reputable architect/space planner experienced in high-rise office space and
Laboratory Use design selected by Tenant and reasonably approved by Landlord (the “Architect/Space
Planner™) and licensed, competent, reputable engineering consultants selected by Tenant and reasonably
approved by Landlord (the “Engineers”) to prepare the Construction Documents. The plans and drawings
to be prepared by Architect/Space Planner and the Engineers hereunder shall be known collectively as the
“Construction Documents.” All Construction Documents shall comply with Landlord's drawing format
and specifications. Landlord'’s review of the Construction Documents as set forth in this Section 3, shall
be for its sole purpose and shall not imply Landlord's review of the same, or obligate Landlord to review
the same, for quality, design, Code compliance or other like matters. Accordingly, notwithstanding that
any Construction Documents are reviewed by Landlord or its space planner, architect, engineers and
consultants, and notwithstanding any advice or assistance which may be rendered to Tenant by Landlord
or Landlord's space planner. architect, engineers, and consultants, Landlord shall have no liability
whatsoever in connection therewith and shall not be responsible for any omissions or errors contained in
the Construction Documents, and Tenant's waiver and indemnity set forth in Section [0.1 of this Lease
shall specifically apply to the Construction Documents. Furthermore, Tenant and Architect/Space Planner
shall verify, in the field, the dimensions and conditions as shown on the relevant portions of the base
building plans, and Tenant and Architect/Space Planner shall be solely responsible for the same, and
Landlord shall have no responsibility in connection therewith.

32 Final Space Plan. Tenant shall supply Landlord with twao (2) copies signed by Tenant of
its final space plan for the Premises before any architectural Construction Documents or engineering
drawings have been commenced. The final space plan (the “Final Space Plan”) shall include a layout and
designation of all offices, rooms and other partitioning, their intended use, and equipment to be contained
therein. Landlord may request clarification or more specific drawings for special use items not included in
the Final Space Plan. Landlord shall advise Tenant within five (5) business days after Landlord's receipt
of the Final Space Plan for the Premises if the same is unsatisfactory or incomplete in any respect. If
Tenant is so advised, Tenant shall promptly cause the Final Space Plan to be revised to correct any
deficiencies or other matters Landlord may reasonably require.

33 Final Construction Decuments. After the approval of the Final Space Plan by Landlord
and Tenant, Tenant shall promptly cause the Architect/Space Planner and the Engineers to complete the
architectural and engineering drawings for the Expansion Premises, and Architect/Space Planner shall
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compile a fully coordinated set of architectural, structural, mechanical, electrical and plumbing
Construction Documents in a form which is complete to allow subcontractors to bid on the work and to
obtain all applicable permits (collectively, the “Final Construction Documents™) and shall submit the same
to Landlord for Landlord's approval, not to be unreasonably withheld, conditioned, or delayed. Tenant
shall supply Landlord with two (2) copies signed by Tenant of such Final Construction Documents.
Landlord, acting reasonably and in good faith, shall advise Tenant within ten (10) business days after
Landlord's receipt of the Final Construction Documents for the Expansion Premises if the same is
unsatisfactory or incomplete in any respect. If Tenant is so advised, Tenant shall immediately revise the
Final Construction Documents in accordance with such review and any disapproval of Landlord in
connection therewith,

34 Approved Construction Documents. The Final Construction Documents shall be
approved by Landlord (the “Approved Construction Documents™) prior to the commencement of
construction of the Expansion Premises by Tenant; provided, however, Tenant may commence demaolition
work prior to Landlord's approval of the Final Construction Documents with Landlord's prior writien
consent, not to be unreasonably withheld, conditioned, or delayed. After approval by Landlord of the
Final Construction Documents Tenant shall cause the Architect/Space Planner to submit the Approved
Construction Documents to the appropriate municipal authonities for all architectural and structural
permits (the “Permits™), provided that (a) the Architect/Space Planner shall provide Landlord with a copy
of the package that it intends to submit prior to such submission, and (b) if there are Base Building
modifications required to obtain the Permits, then Tenant shall obtain Landlord's prior written consent to
any such Base Building modifications. Tenant hereby agrees that neither Landlord nor Landlord's
consultants shall be responsible for obtaining any building permit or certificate of occupancy (or other
documentation or approval allowing Tenant to legally occupy the Premises) for the Premises and that
obtaining the same shall be Tenant's responsibility; provided, however, that Landlord shall cooperate with
Tenant in performing ministerial acts reasonably necessary to enable Tenant to obtain any such permit or
certificate of occupancy (or other documentation or approval allowing Tenant to legally occupy the
Expansion Premises). No changes, modifications or alterations in the Approved Construction Documents
may be made without the prior written consent of Landlord, which consent may not be unreasonably
withheld,

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Tenant's Selection of Contractors.

4.1.1  The Contractor. Tenant shall retain a licensed general contractor selected by
Tenant and reasonably approved by Landlord (the “Contractor”), as contractor for the construction of the
Tenant Improvements, which Contractor shall be a qualified, reputable, general contractor experienced in
Comparable Buildings.

4,1.2 Tenant's Agents, The Architect/Space Planner, Engineers, consultants,
Contractor, other contractors, vendors, subcontractors, laborers, and material suppliers retained and/or
used by Tenant shall be known collectively as the “Tenant's Agents.” For the following trades, only those
contractors, subcontractors, laborers, and material suppliers listed in the Construction Rules,
Requirements, Specifications, Design Criteria and Building Standards may be selected by Tenant:
Asbestos, Cable Television, Electrical, Elevators, Fire Sprinklers, Fire / Life Safety, HVAC, HVAC Air
Balance, Plumbing, Roofing (as listed for each building comprising the Project), and Waste. The
Electrical, Fire Sprinklers, Fire / Life Safety, HVAC and Plumbing must be engineered by, and any
structural engineering must be conducted by, an engineer or engineers approved by Landlord.

4.2 Construction of Tenant Improvements by Tenant's Agents.

421 Construction Contract; Cost Budget. Prior to execution of a construction
contract, Tenant shall submit a copy of the proposed contract with the Contractor for the construction of
the Tenant Improvements, including the general conditions with Contractor (the “Contract™) to Landlord
for its approval, which approval shall not be unreasonably withheld, conditioned or delayed. Following
execution of the Contract and prior to commencement of construction. Tenant shall provide Landlord with
a fully executed copy of the Contract for Landlord's records. Prior to the commencement of the
construction of the Tenant Improvements, and after Tenant has accepted all bids and proposals for the
Tenant Improvements, Tenant shall provide Landlord with a detailed breakdown, by trade, for all of
Tenant's Agents, of the final estimated costs to be incurred or which have been incurred in connection with
the design and construction of the Tenant Improvements to be performed by or at the direction of Tenant
or the Contractor (the “Construction Budget™), which costs shall include, but not be limited to, the costs of
the Architect's and Engineers' fees and the Landlord Coordination Fee. The amount, if any, by which the
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total costs set forth in the Construction Budget exceed the amount of the Expansion Premises Tenant
Improvement Allowance is referred to herein as the “Over Allowance Amount™,

In the event that an Over-Allowance Amount exists, then prior to the commencement of
construction of the Tenant Improvements, Tenant shall supply Landlord with cash in an amount equal to
the Over-Allowance Amount, The Over-Allowance Amount shall be disbursed by Landlord prior to the
disbursement of any of the then remaining portion of the Expansion Premises Improvement Allowance,
and such disbursement shall be pursuant to the same procedure as the Expansion Premises Improvement
Allowance. In the event that, after the total costs set forth in the Construction Budget have been delivered
by Tenant to Landlord, the costs relating to the design and construction of the Tenant Improvements
change. any additional costs for such design and construction in excess of the total costs set forth in the
Construction Budget shall be added to the Over-Allowance Amount and the total costs set forth in the
Construction Budget, and such additional costs shall be paid by Tenant to Landlord immediately as an
addition to the Over-Allowance Amount or at Landlord's option, Tenant shall make payments for such
additional costs out of its own funds, but Tenant shall continue to provide Landlord with the documents
deseribed in items (i), (ii), (iii) and (iv) of Section 2.2.2.1 of this Tenant Work Letter, above, for
Landlord's approval, prior to Tenant paying such costs, All Tenant Improvements paid for by the Over-
Allowance Amount shall be deemed Landlord's property under the terms of the Lease.

422 Tenant's Agents.

4.2.2.1 Landlord's General Conditions for Tenant's Agents and Tenant
Improvement Work. Tenant’s and Tenant's Agent's construction of the Tenant Improvements shall
comply with the following: (i) the Tenant Improvements shall be constructed in strict accordance with the
Approved Construction Documents; (ii) Tenant and Tenant's Agents shall not, in any way. interfere with,
obstruct, or delay, the work of Landlord's base building contractor and subcontractors with respect to the
Base Building or any other work in the Building; (iii) Tenant's Agents shall submit schedules of all work
relating to the Tenant Improvements to Landlord and Landlord shall, within five (5) business days of
receipt thereof, inform Tenant's Agents of any changes which are necessary thereto, and Tenant's Agents
shall adhere to such corrected schedule; and (iv) Tenant shall abide by all rules made by Landlord with
respect to the use of parking, freight, loading dock and service elevators, storage of materials, coordination
of work with the contractors of other tenants, and any other matter in connection with this Tenant Work
Letter, including, without limitation, the construction of the Tenant Improvements and Tenant shall
promptly execute all documents including, but not limited to, Landlord's standard contractor's rules and
regulations, as Landlord may deem reasonably necessary to evidence or confirm Tenant's agreement to so
abide.

4.2.2.2 Indemnity. Tenant's indemmnity of Landlord as set forth in Section 10.1
of this Lease shall also apply with respect to any and all costs, losses, damages, injuries and liabilities
related in any way to any act or omission of Tenant or Tenant's Agents, or anvone directly or indirectly
employed by any of them, or in connection with Tenant's non-payment of any amount arising out of the
Tenant Improvements and/or Tenant's disapproval of all or any portion of any request for payment. Such
indemnity by Tenant, as set forth in Section 10.1 of this Lease, shall also apply with respect to any and all
costs, losses, damages, injuries and liabilities related in any way to Landlord's performance of any
ministerial acts reasonably necessary (i) to permit Tenant to complete the Tenant Improvements, and (ii)
to enable Tenant to obtain any building permit or certificate of occupancy (or other documentation or
approval allowing Tenant to legally occupy the Expansion Premises) for the Expansion Premises.

4.2.23 Requirements of Tenant's Agents. FEach of Tenant's Agents shall
guarantee to Tenant and for the benefit of Landlord that the portion of the Tenant Improvements for which
it is responsible shall be free from any defects in workmanship and materials for a period of not less than
one (1) year from the date of completion thereof. Each of Tenant's Agents shall be responsible for the
replacement or repair, without additional charge, of all work done or furnished in accordance with its
contract that shall become defective within one (1) year after the later to occur of (i) completion of the
work performed by such contractor or subcontractors and (ii) the Expansion Premises Rent
Commencement Date. The correction of such work shall include, without additional charge, all additional
expenses and damages incurred in connection with such removal or replacement of all or any part of the
Tenant Improvements, and/or the Building and/or common areas that may be damaged or disturbed
thereby. All such warranties or guarantees as to materials or workmanship of or with respect to the Tenant
Improvements shall be contained in the Contract or subcontract and shall be written such that such
guarantees or warranties shall inure to the benefit of both Landlord and Tenant, as their respective interests
may appear, and can be directly enforced by either. Tenant covenants to give to Landlord any assignment
or other assurances which may be necessary to effect such right of direct enforcement.
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4.2.2.4 Insurance Requirements.

42241 General Coverages. All of Tenant's Agents shall carry
worker's compensation insurance covering all of their respective employees, and shall also carry
commercial general liability insurance, including property damage, all with limits, in form and with
companies as are required to be carried by Tenant as set forth in Article 10 of this Lease, and the policies
therefor shall insure Landlord and Tenant, as their interests may appear, as well as the Contractor and
subcontractors,

4.2.242 Special Coverages. Tenant or Contractor shall carry
“Builder's All Risk” insurance in an amount approved by Landlord, which shall in no event be less than
the amount actually carried by Tenant or Contractor, covering the construction of the Tenant
Improvements, and such other insurance as Landlord may require, it being understood and agreed that the
Tenant Improvements shall be insured by Tenant pursuant to Article 10 of this Lease immediately upon
completion thereof. Such insurance shall be in amounts and shall include such extended coverage
endorsements as may be reasonably required by Landlord.

42243 General Terms. Certificates for all insurance carried
pursuant to this Section 4.2.2.4 shall be delivered to Landlord before the commencement of construction
of the Tenant Improvements and before the Contractor's equipment is moved onto the site.  All such
policies of insurance must contain a provision that the company writing said policy will give Landlord
thirty (30) days prior writien notice of any cancellation or lapse of the effective date or any reduction in
the amounts of such insurance. In the event that the Tenant Improvements are damaged by any cause
during the course of the construction thereof, Tenant shall immediately repair the same at Tenant's sole
cost and expense. Tenant's Agents shall maintain all of the foregoing insurance coverage in force until the
Tenant Improvements are fully completed and accepted by Landlord, except for any Products and
Completed Operation Coverage insurance required by Landlord, which is to be maintained for ten (10)
years following completion of the work and acceptance by Landlord and Tenant and which shall name
Landlord, and any other party that Landlord so specifies, as additional insured as to the full limits required
hereunder for such entire ten (10) year period.  All insurance, except Workers' Compensation, maintained
by Tenant's Agents shall preclude subrogation claims by the insurer against anyone insured thereunder,
Such insurance shall provide that it is primary insurance as respects the owner and that any other insurance
maintained by owner is excess and noncontributing with the insurance required hereunder. The
requirements for the foregoing insurance shall not derogate from the provisions for indemnification of
Landlord by Tenant under Section 4.2.2.2 of this Tenant Work Letter. Landlord may, in its discretion,
require Tenant to obtain a lien and completion bond or some alternate form of security satisfactory to
Landlord in an amount sufficient to ensure the lien-free completion of the Tenant Improvements and
naming Landlord as a co-obligee.

4.2.3  Governmental Compliance. The Tenant Improvements shall comply in all
respects with the following: (i) the Code and other state, federal, city or quasi-governmental laws, codes,
ordinances and regulations, as each may apply according to the rulings of the controlling public official,
agent or other person; (ii) applicable standards of the American Insurance Association (formerly, the
National Board of Fire Underwriters) and the National Electrical Code; and (i) building material
manufacturer's specifications.

4.2.4 Inspection by Landlord. Landlord shall have the right to inspect the Tenant
Improvements at all times, provided however, that Landlord's failure to inspect the Tenant Improvements
shall in no event constitute a waiver of any of Landlord's rights hereunder nor shall Landlord's inspection
of the Tenant Improvements constitute Landlord's approval of the same, Should Landlord reasonably
disapprove any portion of the Tenant Improvements due to defects or deviations in the completion of such
improvements, Landlord shall notify Tenant in writing of such disapproval and shall specify the items
disapproved. Any defects or deviations noted in Landlord's disapproval shall be rectified by Tenant at no
expense to Landlord, provided however, that in the event Landlord determines that a defect or deviation
exists. Landlord may, take such action as Landlord deems necessary, at Tenant's expense and without
incurring any liability on Landlord's part, to correct any such defect or deviation, including, without
limitation, causing the cessation of performance of the construction of the Tenant Improvements until such
time as the defect, deviation and/or matter is corrected to Landlord's satisfaction,

4.2.5 Meetings. Commencing upon the execution of this Amendment, Tenant shall
hold regular meetings with the Architect/Space Planner and the Contractor regarding the progress of the
preparation of Construction Documents and the construction of the Tenant Improvements, which meetings
shall be held at the office of the Project, at a time mutually agreed upon by Landlord and Tenant, and,
upon Landlord's request, certain of Tenant's Agents shall attend such meetings. In addition, minutes shall
be taken at all such meetings, a copy of which minutes shall be prompily delivered to Landlord. One such
meeting each month shall include the review of Contractor's current request for payment.

EXHIBIT B-1
Page 6
15953353 v7
S683ITIRRO01261775737.02




426 Landlord Coordination Fee. Tenant shall pay a construction supervision and
management fee (the “Landlord Coordination Fee™) to Landlord in an amount equal to one percent (1.0%)
of the Expansion Improvement Allowance.

4.3 Notice of Completion. Within five (5) days after the final completion of construction of
the Tenant Improvements, including, without limitation, the completion of any punch list items, Tenant
shall cause a Notice of Completion to be recorded in the office of the Recorder of the County in which the
Premises is located pursuant to applicable Law, and shall furnish a copy thereof to Landlord upon such
recordation,  If Tenant fails to do so, Landlord may execute and file the same on behalf of Tenant as
Tenant's agent for such purpose, at Tenant's sole cost and expense. At the conclusion of construction and
prior to Landlord's payment of the Final TI Allowance Reimbursement, (i) Tenant shall cause the
Contractor and the Architect/Space Planner (A) to update the Approved Construction Documents through
annotated changes, as necessary, to reflect all changes made to the Approved Construction Documents
during the course of construction, (B) to certify to the best of the Architect/Space Planner's and
Contractor's knowledge that such updated Approved Construction Documents are true and correct, which
certification shall survive the expiration or termination of this Lease, as hereby amended, and (i) Tenant
shall deliver to Landlord the Final Close Out Package. Landlord shall, at Tenant's expense, update
Landlord's “as-built” master plans, for the floor(s) on which the Premises are located, if any, including
updated vellums and electronic CAD files, all of which may be modified by Landlord from time to time,
and the current version of which shall be made available to Tenant upon Tenant's request.

SECTION 5
MISCELLANEOUS

5.1 Tenant's Representative. Tenant has designated Jason Gordon as its sole representative
with respect to the matters set forth in this Tenant Work Letter, who shall have full authority and
responsibility to act on behalf of the Tenant as required in this Tenant Work Letter.

5.2 Landlord's Representative. Landlord has designated Jack Van Kleunen as its sole
representative with respect to the matters set forth in this Tenant Work Letter, who, until further notice to
Tenant, shall have full authority and responsibility to act on behalf of the Landlord as required in this
Tenant Work Letter.

5.3 Time of the Essence in This Tenant Work Letter, Unless otherwise indicated, all
references in this Tenant Work Letter to a “number of days” shall mean and refer to calendar days. If any
item requiring approval is timely disapproved by Landlord, the procedure for preparation of the document
and approval thereof shall be repeated until the document is approved by Landlord.

54 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in this
Lease, if an event of default as deseribed in Section 19.1 of this Lease or a default by Tenant under this
Tenant Work Letter has occurred at any time on or before the substantial completion of the Expansion
Premises, then (i) in addition to all other rights and remedies granted to Landlord pursuant to this Lease,
Landlord shall have the right to withhold payment of all or any portion of the Expansion Premises Tenant
Improvement Allowance and/or Landlord may cause Contractor to cease the construction of the Expansion
Premises (in which case, Tenant shall be responsible for any delay in the substantial completion of the
Expansion Premises caused by such work stoppage). and (ii) all other obligations of Landlord under the
terms of this Tenant Work Letter shall be forgiven until such time as such default is cured pursuant to the
terms of this Lease (in which case, Tenant shall be responsible for any delay in the substantial completion
of the Expansion Premises caused by such inaction by Landlord).
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EXHIBIT “C”

MASTER DECLARATION

(1) Notice OF Adoption Of Redevelopment plan Entitled “Depot District Redevelopment Project Area
Plan”, dated October 15, 1998, recorded October 22, 1998 as Entry No. 7127194 in Book 8133 at Page
1835 of the Official Records, as amended and affected by an Amended Notice Of Adoption Of
Redevelopment Plan Entitled “Depot District Redevelopment Project Area Plan”, dated October 15, 1998,
recorded May 6, 1999 as Entry No. 7345726 in Book 8275 at Page 1402 of the Official Records;

(ii) Easement Agreement (With Boundary Agreement), dated January 3, 2000, recorded January 13, 2000
as Entry No. 7553961, in Book 8336, at Page 1170 of the Official Records, as amended and/or otherwise
affected by that certain Omnibus Amendment To City Project Agreements, recorded April 22, 2013 as
Entry No. 11622650, in Book 10129, at Page 5755 of the Official Records, as amended and/or otherwise
affected by that certain Affidavit, dated February 21. 2001, executed by BRIAN GOCHNOUR, recorded
February 26, 2001 as Entry No.7828965, in Book 8427, at Page 4667 of the Official Records;

(iii) Amended And Restated Participation And Reimbursement Agreement, dated as of May  , 2006,
recorded June 8, 2006 as Entry No. 9747342, in Book 9305, at Page 5127 of the Official Records, as
amended and/or otherwise affected by that certain First Amendment To Amended And Restated
Participation And Reimbursement Agreement, recorded April 22, 2013 as Entry No. 11622649, in Book
10129, at Page 5750 of the Official Records;

{iv}) Rio Grande Street Grant Of Easement, dated January 3, 2000, recorded January 13, 2000 as Entry No.
7553963, in Book 8336, at Page 1217 of the Official Records, as corrected by an Affidavit recorded
August 7, 2000 as Entry No. 7693049, in Book 8379 at Page 5484 of the Official Records, as amended,
supplemented and otherwise affected by that certain First Amendment To Rio Grande Street Grant Of
Easement, recorded May 6, 2005 as Entry No. 9370280, in Book 9128, at Page 481 of the Official
Records, and by that certain Second Amendment to Rio Grande Street Grant Of Easement. recorded
December 20, 2007 as Entry No. 10305320, in Book 9550, at Page 5547 of the Official Records, and by
that certain Joint Omnibus Amendment To Project Agreements, recorded April 22, 2013 as Entry No.
11622651, in Book 10129, at Page 5760 of the Official Records;

(v) Plaza Pedestrian And Public Use Easement And Programming Agreement, dated December 23, 1999,
recorded January 13, 2000 as Entry No. 7553964, in Book 8336, at Page 1240 of the Official Records, as
corrected by an Affidavit recorded August 7, 2000 as Entry No. 7693049, in Book 8379 at Page 5484 of
the Official Records, and as amended, supplemented and otherwise affected by that certain First
Amendment To Plaza Pedestrian And Public Use Easement And Programming Agreement. recorded May
6, 2005 as Entry No. 9370282, in Book 9128, at Page 306 of the Official Records, and by that certain Joint
Omnibus Amendment To Project Agreements, recorded April 22, 2013 as Entry No. 11622651, in Book
10129, at Page 5760 of the Official Records;

{vi) North Temple Frontage Road Grant Of Easement, dated December 23, 1999, recorded January 13,
2000 as Entry No. 7553965, in Book 8336, at Page 1263 of the Official Records, as corrected by an
Affidavit recorded August 7, 2000 as Entry No. 7693049, in Book 8379 at Page 5484 of the Official
Records, and as amended, supplemented and otherwise affected by that certain First Amendment To North
Temple Frontage Road Grant Of Easement, recorded May 6, 2005 as Entry No. 9370279, in Book 9128, at
Page 466 of the Official Records, and by that certain Joint Omnibus Amendment To Project Agreements,
recorded April 22, 2013 as Entry No. 11622651, in Book 10129, at Page 5760 of the Official Records;

{vii) Depot Pedestrian And Public Use Easement, dated December 23, 1999, recorded January 13, 2000 as
Entry No. 75539606, in Book 8336, at Page 1284 of the Official Records, as amended, supplemented and
otherwise affected by that certain First Amendment To Depot Pedestrian And Public Use Easement,
recorded May 6, 2005 as Entry No. 9370281, in Book 9128, at Page 497 of the Official Records;

{viii) Hotel Pedestrian Easement, dated December 23, 1999, recorded January 13, 2000 as Entry No.
7553967, in Book 8336, at Page 1302 of the Official Records, as amended, supplemented and otherwise
affected by that certain First Amendment To Hotel Pedestrian Easement Now Known As Walkway
Easement, recorded May 6, 2005 as Entry No. 9370283, in Book 9128, at Page 525 of the Official
Records;

{ix) Parks Blocks Agreement, dated as of July 5, 2000, recorded July 7, 2000 as Entry No. 7674967, in
Book 8373, at Page 5614 of the Official Records, as amended and/or otherwise affected by that certain
Omnibus Amendment To City Praject Agreements, recorded April 22, 2013 as Entry No. 11622650, in
Book 10129, at Page 5755 of the Official Records;

{x) Declaration And Establishment Of Protective Covenants, Conditions And Restrictions And Grant Of
Easements, dated as of December 135, 2000, recorded December 27, 2000 as Entry No. 7787948, in Book
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8410, at Page 8311 of the Official Records, as amended and/or otherwise affected by that certain Firsi
Amendment To Declaration And Establishment Of Protective Covenants, Conditions And Restrictions
And Grant Of Easements, recorded March 1, 2001 as Entry No. 7833680, in Book 8430, at Page 1766 of
the Official Records, and by that certain Second Amendment To Declaration And Establishment Of
Protective Covenants, Conditions And Restrictions And Grant Of Easements, recorded May 6, 2005 as
Entry No. 9370284, in Book 9128, at Page 536 of the Official Records;

(xi) Amended and Restated Declaration of Condominium Gateway Block C1 Condominium Projeet,
recorded April 27, 2001 as Entry No, 7881708, in Book 8450, at Page 4761 of the Official Records, as
said Amended And Restated Declaration was amended and/or otherwise affected by that certain First
Amendment to Amended and Restated Declaration of Condominium Gateway Block C1 Condominium
Project., recorded February 15, 2011 as Entry No. 11134756, in Book 9905, at Page 6380 of the Official
Records;

{xii} Amended And Restated Declaration Of Condominium Gateway Block €2 Condominium Project,
recorded April 27, 2001 as Entry No, 7881709, in Book 8430, at Page 4843 of the Official Records;

{(xi11) Declaration Of Condominium Gateway Block A Condominium Project, recorded February 26, 2001
as Entry No. 7828969, in Book 8427, at Page 4676 of the Official Records;

(xiv) Declaration Of Condominium Gateway Block B Condominium Praject, recorded February 26, 2001
as Entry No. 7828971, in Book 8427, at Page 4752 of the Official Records, as amended or otherwise
affected by that certain First Amendment To Declaration Of Condominium Gateway Block B
Condominium Project And Amendment Of Record Of Survey Map, recorded May 16, 2002 as Entry No.
8235748, in Book 8398 at Page 7012, of the Official Records, and by that certain Second Amendment To
Declaration Of Condominium Gateway Block B Condominium Project And Amendment Of Record Of
Survey Map, recorded July 20, 2004 as Entry No. 9125323, in Book 2016 at Page 2655;

{xv) Declaration Of Covenants, Conditions And Restrictions Re Commercial Shared Maintenance, dated
as of February 28, 2001, as evidenced by that certain Memorandum Of Declaration Of Covenants,
Conditions And Restrictions Re Commercial Shared Maintenance {Gateway), recorded March 1, 2001 as
Entry No. 7833681, in Book 8430, at Page 1770 of the Official Records, and by that certain First
Amendment To Memorandum Of Declaration Of Covenants, Conditions And Restrictions Re Commercial
Shared Maintenance, recorded May 6, 2005 as Entry No. 9370286, in Book 9128, at Page 563 of the
Official Records, and by that certain Consent and Acknowledgment of Inland Western Salt Lake City
Gateway, L.L.C., recorded September 25, 2013 as Entry No. 11730200, in Book 10180, at Page 1552 of
the Official Records:

{xvi) Declaration Of Easements, dated as of September 1, 2001, recorded April 7, 2003 as Entry No.
8600407, in Book 8772, at Page 5889 of the Official Records;

{xvii) Covenant Agreement, dated as of February 28, 2003, recorded April 7, 2003 as Entry No. 8600408,
in Book 8772, at Page 5901 of the Official Records;

{xviii) unrecorded Parking License Agreement dated April 8, 2002, unrecorded First Amendment to
Parking License Agreement dated as of July 9, 2002, and unrecorded Central Plant Participation
Agreement dated June 1, 2002, each as disclosed by that certain Parking License, Parking Access, Central
Plant Participation And Subordination Agreement, dated as of June 16, 2003, recorded June 16, 2003 as
Entry No. 8691592, in Book 8818, at Page 59535 of the Official Records;

(xix) Parking License Agreement, dated October 6, 2003, recorded Oectober 10, 2003 as Entry No,
8848851, in Book 8894, at Page 9334 of the Official Records, as amended, supplemented and otherwise
affected by that certain First Amendment To Parking License Agreement (Gateway Office 3), dated May
5, 2005, recorded May 6, 2005 as Entry No. 9370289, in Book 9128, at Page 580 of the Official Records;

(xx) Agreement For Construction And Subsequent Acquisition Of Retail Unit 4, Gateway Block A
Condominium, For The Purpose Of Operating A Planetarium And Presenting Large Screen Motion
Picture Features, dated February 13, 2002, recorded June &, 2004 as Entry No. 9084123, in Book 8998, at
Page 4901 of the Official Records;

{xx1) Parking License Agreement, dated June 30, 2004, recorded July 20, 2004 as Entry No. 9125321, in
Book 9016, at Page 2635 of the Official Records, as amended. supplemented and otherwise affected by
that certain First Amendment To Parking License Agreement, dated May 5, 2005, recorded May 6, 2005
as Entry No. 9370288, in Book 9128, at Page 573 of the Official Records:

(xxi1) Air Space Easement Agreement, dated as of May 5, 2005, recorded May 6, 2005 as Entry No.
9370290, in Book 9128, at Page 586 of the Official Records;

EXHIBIT C

Page 2
S6BITIRRO01261775737.02




{xxii1) Encroachment Agreement, dated as of May 5, 2005, recorded May 6, 2005 as Entry No. 9370291,
in Book 9128, at Page 595 of the Official Records:

{xxiv) Declaration Of Covenants, Restrictions And Easements (The Gateway--Retail Parcels), recorded
May 6, 2005 as Entry No. 9370292, in Book 9128, at Page 605 of the Official Records, as amended by
that certain Amendment To Declaration Of Covenants, Restrictions And Easements, recorded May 31,
2005 as Entry No. 9390612, in Book 9137, at Page 7862 of the Official Records, as amended by that
Second Amendment to Declaration of Covenants, Restrictions and Easements dated June 27, 2019,
recorded June 28, 2019, as Entry No. 13019122 in Book 10797, Page 3555,

{xxv) Declaration Of Easement (Emergency Ingress & Egress), dated as of January 6, 2006. recorded
January 10, 2006 as Entry No. 9606025, in Book 9241, at Page 9418 of the Official Records;

(xxvi) Parking License Agreement, dated December 15, 2006, recorded December 26, 2006 as Entry No.
9951937, in Book 9399, at Page 9815 of the Official Records:

{(xocvil) Easement, recorded December 4, 2007 as Entry No. 10291031, in Book 9544, at Page 1216 of the
Official Records;

(xxviii) Declaration Of Bridge Covenants And Easements (The Gateway--Retail Parcels), dated October 3,
2007, recorded January 22, 2008 as Entry No. 10328082, in Book 9561, at Page 1129 of the Official
Records;

(xxix) Easement, recorded January 22, 2008 as Entry No. 10328083, in Book 9561, at Page 1144 of the
Official Records;

(xxx) Parking License Agreement, dated March 20, 2006, the existence of which is disclosed of record by
that certain Memorandum Of Parking License Agreement recorded October 22, 2012 as Entry No.
11496303, in Book 10068, at Page 3312 of the Official Records;

{xxxi) Central Plant Participation Agreement, dated October 6, 2003, recorded October 10, 2003 as Entry
No. 8848852, in Book 8894, at Page 9344 of the Official Records;

{xxxi1) Central Plant Participation Agreement, dated June 30, 2004, recorded July 20, 2004 as Entry No.
9125322, in Book 9016, at Page 2645 of the Official Records: and

(xxxii1) all amendments, modifications, extensions and renewals and replacements thereof; all of which
shall be superior to this Lease, binding upon the Project and run with the land.
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EXHIBIT “D”

EXCEPTION SUITES GREY SHELL CRITERIA

LANDLORD SHALL PROVIDE THE FOLLOWING GRAY SHELL IMPROVEMENTS TO THE
PREMISES HEREINAFTER REFERRED TO AS "LANDLORD’S WORK™:

A. STRUCTURES:

1.

Frame: The building is constructed of steel frame, reinforced concrete, or masonry bearing
wall, as provided within the existing Gateway project.

Exterior Walls: The exterior wall(s) are of masonry, steel framed, or such other material or
materials, as provided within the existing Gateway project.

Ceiling Heights: Tenant’s responsibility as to clear height from floor slab.

Roof: The roof is of single ply material type, or equal, as provided within the existing
Gateway project.

Partitions: Interior partition walls are Tenant’s responsibility.
Door(s) and Frame(s): Exterior service door{s) and frame(s) shall be hollow metal.

Storefront Doors: See Paragraph F,

B. INTERIOR FINISHES:

1.

Floors: Landlord shall furnish a standard four inch (4”) thick concrete slab or suspended
structural slab throughout the interior of the Premises

Suspended Structural Slab:-The elevated floor slabs of this building are of post-tension
concrete construction. Any attachments for mechanical, electrical. or architectural elements
shall be limited to a 1™ maximum drilled or driven anchor embedment. If deeper embedment
or core drilling is required, the slab shall be scanned to locate PT tendons and location
adjusted to provide at least 3" clear from any PT tendon, In the event that PT tendons
become damaged or cut, they must be repaired to bring the building back to the original
design condition. Cost of these repairs shall be the responsibility of the Contactor.

Walls: Demising wall(s) shall be unpainted masonry or unpainted drywall finish, taped over
stud, Tenant shall be responsible for final preparation and finish. Height shall be determined
by Project Architect. Any cross partition(s) shall be Tenant’s responsibility. Exterior and
rear wall(s) shall be unpainted masonry or concrete finish or such other material(s) as
selected by Project Architect.

Ceilings: None provided, Tenant's responsibility.

C. SANITARY FACILITIES:

1.

Toilet Room: None provided, Tenant’s responsibility. (Existing toilet rooms can remain if
tenant so chooses.)

D. UTILITIES:

1.

Water and Sewer: Landlord shall furnish a minimum of one (1), one inch (17) cold water
supply and one (1), four inch (4”) waste water line to the Premises per Landlord’s plans.
Tenant 1s responsible for stubbing access to both the supply and waste lines.

Electricity: Landlord shall fumnish existing electrical cabinets and breakers, located on the
rear of the building, capable of accommodating the following minimum service
requirements. All down stream conduit from existing panels to be removed except for power
to F.C.U."s and misc. fire alarm devices.

(a) Service al gutter shall be a 200A — 120/208V of service, terminated at the gutter.
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(b) Any electrical requirements (step-down transformer, distribution, wiring, convenience
outlets, ete.) beyond said service above shall be Tenant’s responsibility.

3. Lighting: None provided. Tenant's responsibility.

4. H.V.A.C.: Landlord shall provide chilled and heating water from the central plant to the
space and provide an outside air connection for space ventilation, based on the following:

(a) Distribution System Design:  All air distribution systemi(s) shall be Tenant’s
responsibility including providing 4-pipe fan coils, heating and chilled water
distribution, outside air distribution and thermostats. Chilled water coils will be
designed for 48°F EWT. Heating water coils will be designed for 145°F EWT.

(aa) Central Plant Deliverable: Hot water and chilled water delivered from the central
plant is intended for artificial cooling and heating of the space and for heating
domestic hot water. Hot water and chilled water temperature set points change
seasonally for efficiencies but are always adequate to maintain 72°F (Cooling
Mode) and 70°F (Heating Mode) air temperatures year-round and to maintain
120°F domestic hot water. Tenant is responsible for obtaining Landlord approval
for use of the central plant’s hot and chilled water which exceed these
parameters.

{b) Capacity: The air conditioning capacity shall not exceed one (1) ton for each three
hundred {300) square feet of Floor Area for retail space.

{c) Special Equipment: In the event that Tenant’s use of the Premises requires fresh air
and/or exhaust air for special equipment, cooking equipment, additional personnel, stock
room areas, or show windows, and the like, Tenant shall provide same at Tenant’s sole
expense, subject to the prior approval of Landlord. Tenant shall connect to base building
systems where available.

5. Fire Sprinkler System: Landlord will provide a main fire line stubbed through the Premises
and a layout of upright heads for shell construction as required by code.

E. TELEPHONE:

1. One (1), one inch (17) conduit, with pull string from the building telephone mounting
board to Premises will be provided by the Landlord.

F. STORE FRONTS:

1. Design and Installation: A standard minimum of one (1) store front shall be designed by
the Project Architect and installed by Landlord consisting of a minimum of one (1) single
door with eylinder lock. Landlord may elect to provide a double-entry door, at Landlord’s

sole discretion, predicated on the square footage of the Premises.
15953353 v12
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DocuSign Envelope ID: EC52E03E-EB25-4TE1-BED2-A35AEDE18449

FOURTH AMENDMENT TO OFFICE LEASE

THIS FOURTH AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered
into as of the 25th day of February, 2021 (the “Amendment Effective Date™) by and between VESTAR
GATEWAY, LLC, a Delaware limited liability company (“Landlord™) and RECURSION
PHARMACEUTICALS, INC., a Delaware corporation (“Tenant™).

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease
dated November 13, 2017, as amended by that certain First Amendment to Lease dated September 25,
2018, as amended by that certain Second Amendment to Lease dated November 13, 2019, as amended by
that certain Third Amendment to Lease dated January 22, 2021 (collectively, the “Lease™) with respect to
certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good
and valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged,
Landlord and Tenant agree as follows:

1. Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise,

2. Additional Premises Rent Commencement Date. Landlord and Tenant hereby agree that
the Additional Premises Rent Commencement Date (as defined in the Second Amendment) is hereby
amended to be March 1, 2021, The expiration date of the Lease Term (only with respect to the Additional
Premises) shall be extended by six (6) months and twenty-two (22) days and shall expire on December 22,
2028,

3. Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that
to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offsets against any amounts due under the Lease.
To the best of each party’s knowledge, there are no defaults of the other party under the Lease and there
are no existing circumstances which with the passage of time, notice or both, would give rise to a default
under the Lease.

4. Full Force and Effect. Except as expressly modified by this Amendment, the Lease
remains unmodified and in full force and effect. All references in the Lease to “this Lease” shall be
deemed references to the Lease as modified by this Amendment.

L Counterparts; Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document. Electronic signatures shall
have the same force and effect as original signatures.

(signatures on next page)

EXHIBIT D
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date
and year first above written,

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company
By: SLC Gateway Retail, LLC,

a Delaware limited liability company,

its Sole Member

By: WVGSLM, LLC,

a Delaware limited liability company,
its Managing Member

By: flas y
Mame: _R. Patrick McGinley
Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

Do uSigned by

By: | Pradkon (ks

Name:  COEEEEIgrackon Curtis

Its: Senior Director of People Operations

EXHIBIT D
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FIFTH AMENDMENT TO OFFICE LEASE

THIS FIFTH AMENDMENT TO OFFICE LEASE (this “Amendment”) is made and entered into
as of the 15th day of May, 2021 (the *“Amendment Effective Date™) by and between VESTAR
GATEWAY, LLC, a Delaware limited liability company (“Landlord”) and RECURSION

RECITALS:

Al Landlord and Tenant have previously executed and delivered that certain Office Lease
dated November 13, 2017, as amended by that certain First Amendment to Lease dated September 25,
2018, as amended by that certain Second Amendment to Lease dated November 13, 2019, as amended by
that certain Third Amendment to Lease dated January 22, 2021, and as amended by that certain Fourth
Amendment to Lease dated February 25, 2021 (collectively, the “Lease™) with respect to certain Premises
more particularly described therein,

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good
and valuable considerations, the receipt, sufficiency and wvalidity of which are hereby acknowledged,
Landlord and Tenant agree as follows:

L. Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise.

2 Expansion Premises Termination. Tenant's right to terminate the Lease as set forth in
Paragraph 6 of the Third Amendment to Lease is hereby deleted.

3. Access to Adjoining Suites. If Tenant determines during the Expansion Premises Work
that Tenant requires access to any one or more of the following three (3) suites that are adjacent to the
Expansion Premises: (i.e., the “Sprint” premises (contaimng 612 square feet), the “Head Gate Studios™
premises (containing 654 square feet), or the “Urban Homes™ premises (containing 1,115 square feet)),
each as depicted on Exhibit “A” to this Amendment (collectively, the “Adjoining Suites”, Tenant may
provide to Landlord written notice of the need for such access. Within ninety (90) days following receipt
of such written notice with respect to the “Urban Homes™ premises and the “Head Gate Studios™ premises
and within one hundred twenty (120) days following receipt of such written notice for the “Sprint”
premises, Landlord shall tender to Tenant possession of the Adjoining Suites designated by Tenant free
and clear of all occupants thereof and their personal property. In accordance with the terms of the Lease,
Tenant shall have the right to install an exhaust system and discharge stack that may include vertical and
horizontal ducting, fans, motors, and related facilities and improvements (the “Exhaust System') within
the Adjoining Suites in accordance with plans and specifications prepared by Tenant and approved by
Landlord, which approval shall not be unreasonably withheld. Landlord acknowledges that the installation
of the Exhaust System will require modifications to the roof deck and steel roof structure and agrees not to
withhold its consent to such plans and specifications for such reasons. Upon completion of Tenant’s
Expansion Premises Work in the Adjoining Suites, but in no event later than the Expansion Premises Rent
Commencement Date, Tenant shall return to Landlord possession of the Adjoining Suites in broom clean
condition. Landlord shall have forty-five (45) days following Tenant returning to Landlord possession of
the Adjoining Suites to determine whether the installation of the Exhaust System has rendered the
Adjoining Suites unleasable due to lowered ceiling heights, column spacing or other physical limitations
within the Adjoining Suites directly attributable to the Exhaust System. If the Adjoining Suites are not in
leasable condition solely for the reasons set forth in the preceding sentence, then Landlord shall provide to
Tenant notice and the Adjoining Suites will become a portion of the Premises and the rentable square
footage of the Premises will be increased by the square footage of the Adjoining Suites retroactive to the
Expansion Premises Rent Commencement Date.  If, however, the Adjoining Suites are in leasable
condition, Tenant's obligation with respect to the Adjoining Suites shall terminate; provided, however,
Tenant shall have the right to use and maintain the Exhaust System for the remainder of the Expansion
Premises Lease Term for no additional rent.

4. Ocecupancy of Adjoining Suites. Terminating the existing leases for the Adjoining Suites
and relocating the tenants currently occupying the Adjoining Suites shall be at Landlord’s sole cost and
expense and will not be charged to Tenant. Furthermore, Tenant’s right to access the Adjoining Suites or
require Landlord to tender possession of the Accessed Suites to Tenant terminates once Tenant completes
the Expansion Premises Work. As such, if Tenant does not request that Landlord tender possession of the
Accessed Suites, and Tenant then performs the Expansion Premises Work and opens for business within
the Expansion Premises, Tenant has no right at a later date to request possession of the Adjoining Suites.
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3, Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that
to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offsets against any amounts due under the Lease.
To the best of each party’s knowledge, there are no defaults of the other party under the Lease and there
are no existing circumstances which with the passage of time, notice or both, would give rise to a default
under the Lease.

6. Full Force and Effect. Except as expressly modified by this Amendment, the Lease
remains unmodified and in full force and effect.  All references in the Lease to “this Lease™ shall be
deemed references to the Lease as modified by this Amendment.

9 Counterparts: Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document. Electronic signatures shall
have the same force and effect as original signatures.

IN WITNESS WHEREQF, Landlord and Tenant have executed this Amendment as of the date
and year first above written.

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company

By: SLC Gateway Retail, LLC,
a Delaware limited liability company,
its Sole Member

By: VGSLM, LLC,
a Delaware limited liability company,
its Managing Member

DocuSighed by:

By: DMJL W

Name: — e david Larcher

Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,

a Delaware corporation
Docusigned by:
By: @M d.anson
Name: —*CECiEina Larson
Its: President & COO
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SIXTH AMENDMENT TO OFFICE LEASE

THIS SIXTH AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered into
as of the 18 day of October, 2021 (the “Amendment Effective Date™) by and between VESTAR

GATEWAY, LLC, a Delaware limited lability company (*Landlord™) and RECURSION
PHARMACEUTICALS, INC., a Delaware corporation (“Tenant™).

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease dated
November 13, 2017 (“Ornginal Lease™), as amended by that certain First Amendment to Lease dated
September 25, 2018, as amended by that certain Second Amendment to Office Lease dated November 13,
2019, as amended by that certain Third Amendment to Office Lease dated January 22, 2021 (the *Third
Amendment™), as amended by that certain Fourth Amendment to Office Lease dated February 25, 2021, and
as amended by that certain Fifth Amendment to Office Lease dated May 135, 2021 (collectively, with the
Original Lease, the “Lease™) with respect to certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good and
valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged, Landlord
and Tenant agree as follows:

1. Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise.

2 Supplementary Premises. In addition to and together with the Premises. from and after the
Expansion Premises Rent Commencement Date (as defined in the Third Amendment), Landlord leases to
Tenant and Tenant leases from Landlord that certain Supplementary Premises (herein so called) consisting
of approximately twelve thousand one hundred forty (12,140) square feet of Floor Area within the
Expansion Premises Building and adjacent to the Expansion Premises (as each is defined in the Third
Amendment) and identified as the “Supplementary Premises™ on the Site Plan attached hereto as
Exhibit “A™. Additionally, Tenant shall have exclusive use and control of the existing elevators that are
accessible from the ground level of the Expansion Premises Building and the Supplementary Premises.
From and after the Supplementary Premises Rent Commencement Date, references in the Lease to the
of the Supplementary Premises shall be subject to all of the terms, covenants and provisions of the Lease.
Tenant acknowledges that the provisions of Article 10 of the Lease apply to Tenant’s entry in the
Supplementary Premises.

3 Term. The Term of the Lease with respect to the Supplementary Premises shall be
coterminous with the Expansion Premises Lease Term (as defined in the Third Amendment).

4. Use. The Supplementary Premises shall be used solely for general office purposes (no
laboratory work); provided, however, the Supplementary Premises may be used for the purposes expressly
set forth in Article 5 of the Lease upon Tenant providing advance written notice to Landlord of such change,

and for no other purpose.

5. Base Rent. From and after the Expansion Premises Rent Commencement Date, Base Rent
shall be payable with respect to the Supplementary Premises in accordance with the schedule of Base Rent
set forth below.

Annual Rental Rate
Month of Lease Term Monthly Rental Annual Rental Per Square Foot

Expansion Premises Rent

Commencement Date — 12 $25.291.67 $303,500.00 $25.0000
13-24 $26.050.42 $312,605.00 $25.7500
25-36 $26,831.93 $321,983.15 $26.5225
37-48 $27.636.89 $331,642.64 $27.3182
49-60 $28.,465.99 $341,591.92 $28.1377
61-72 $29.319.97 $351,839.68 $28.9819
73-84 $30,199.57 $362,394.87 $29.8513
85-96 $31,105.56 $373,266.72 $30.7468
97-108 $32,038.73 $384,464.72 $31.6693
109-120 $32.999.89 $395,998.66 $32.6193
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6, Operating Expenses, Taxes — Supplementary Premises, Tenant acknowledges that its
obligation for payments for Direct Expenses, Operating Expenses and Tax Expenses with respect to the
Supplementary Premises shall be calculated in the same manner as the original Premises (as is set forth in
Article 4 of the Original Lease; provided, however, with respect to the Supplementary Premises, the Base
Year shall be calendar year 2021).

T Delivery _of Supplementary Premises. Landlord shall tender possession of the
Supplementary Premises to Tenant promptly following the Amendment Effective Date; provided, however
such tender of possession of the Supplementary Premises shall not include Suites 78, 79 and 80 (the
“Exception Suites™) within the Supplementary Premises. Landlord shall tender possession of the Exception
Suites to Tenant in grey shell condition as more fully described in Exhibit “B™ hereto on or before the date
that is sixty-three (63) days after the Amendment Effective Date. Except for Landlord's representations and
warranties contained in this Amendment and in the Lease, (a) no representations, inducements,
understanding or anything of any nature whatsoever, made, stated or represented by Landlord or anyone
acting for or on Landlord’s behalf, either orally or in writing, have induced Tenant to enter into this
Amendment, and (b} Tenant acknowledges, represents and warrants that Tenant has entered into this
Amendment under and by virtue of Tenant’s own independent investigation. Except for Landlord’s
representation and warranties contained in this Amendment and in the Lease, Tenant hereby shall accept the
Supplementary Premises (except the Exception Suites) in its current ““as is” and “where is” condition without
warranty of any kind, express or implied, including, without limitation, any warranty as to title, physical
condition or the presence or absence of Hazardous Materials, and if the Supplementary Premises (except the
Exception Suites) are not in all respects entirely suitable for the use or uses to which the Supplementary
Premises or any part thereof will be put, then it is the sole responsibility and obligation of Tenant, subject
to and in accordance with the provisions of the Lease, to take such action as may be necessary to place the
Supplementary Premises (except the Exception Suites) in a condition entirely suitable for such use or uses,
IN CONNECTION WITH THE ABOVE, TENANT HEREBY ACKNOWLEDGES AND
REPRESENTS TO LANDLORD THAT TENANT HAS HAD AMPLE OPPORTUNITY TO
INSPECT AND EVALUATE THE SUPPLEMENTARY PREMISES AND THE FEASIBILITY OF
THE USES AND ACTIVITIES TENANT IS ENTITLED TO CONDUCT THEREON; THAT
TENANT 1S EXPERIENCED; THAT TENANT WILL RELY ENTIRELY ON TENANT’S
EXPERIENCE, EXPERTISE AND ITS OWN INSPECTION OF THE SUPPLEMENTARY
PREMISES INITS CURRENT STATE IN PROCEEDING WITH THIS AMENDMENT (SUBJECT
TO LANDLORD’S REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS
AMENDMENT AND THE LEASE AND LANDLORD’S WORK TO BE PERFORMED WITH
RESPECT TO THE EXCEPTION SUITES); TENANT ACCEPTS THE SUPPLEMENTARY
PREMISES IN ITS PRESENT CONDITION (SUBJECT TO LANDLORD’S REPRESENTATIONS
AND WARRANTIES CONTAINED IN THIS AMENDMENT AND THE LEASE AND
LANDLORD’S WORK TO BE PERFORMED WITH RESPECT TO THE EXCEPTION SUITES),
AND THAT, TO THE EXTENT THAT TENANT'S OWN EXPERIENCE WITH RESPECT TO
ANY OF THE FOREGOING IS INSUFFICIENT TO ENABLE TENANT TO REACH AND FORM
A CONCLUSION, TENANT HAS ENGAGED THE SERVICES OF PERSONS QUALIFIED TO
ADVISE TENANT WITH RESPECT TO SUCH MATTERS. TENANT IS NOT RELYING ON ANY
EXPRESS OR IMPLIED, ORAL OR WRITTEN REPRESENTATIONS, OR WARRANTIES
MADE BY LANDLORD OR ITS REPRESENTATIVES, OTHER THAN THOSE SET FORTH IN
THIS AMENDMENT AND IN THE LEASE. In this regard, except as set forth in this Amendment,
Tenant shall be responsible, at its sole cost and expense, for the work within the Supplementary Premises in
accordance with the provisions of the Lease and this Amendment.

& Allowance, Ifthe Lease is in full force and effect and if Tenant is not in breach or default
of any of the terms, conditions, covenants and provisions of this Lease, Tenant shall be entitled to a one-
time “Supplementary Premises Allowance”™ in the amount of Seventy and No/100 Dollars ($70.00) gross
square foot for partial reimbursement of the cost to ready the Supplementary Premises for occupancy
(“Tenant's Work™). Payment of the Supplementary Premises Allowance shall be made to Tenant by
Landlord within thirty (30) days after the later to occur of (i) Tenant requesting, in writing, disbursement of
the Supplementary Premises Allowance, which request may be made only afier Tenant has opened at the
Supplementary Premises for business to the general public in accordance with the terms, covenants and
provisions of this Amendment, and (i) delivery to Landlord of the following: (a) a copy of the Certificate
of Occupancy or comparable permit issued by the City of Salt Lake and/or the County of Salt Lake, Utah
for the Supplementary Premises. (b) unconditional lien waivers from Tenant’s contractor and all
subcontractors and suppliers who furnished labor and/or materials in connection with the construction of the
Supplementary Premises in a form substantially similar to the form previously delivered to Landlord with
respect to the original Supplementary Premises Allowance, and (c¢) a copy of all permits, licenses or other
governmental, quasi-governmental or other licensing authority authorizations required as a prerequisite for
Tenant (or the third party operator) conducting business operations at the Supplementary Premises, and (d)
execution and delivery by Tenant to Landlord of an estoppel certificate in the form attached to the Lease as
an Exhibit, and (e) copies of invoices and work orders demonstrating the cost of Tenant’s Work, and (f) a
copy of the “as-built” plans (or record drawings marked to show field changes) for the Supplementary
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Premises. Tenant shall deliver the request for the Supplementary Premises Allowance to Landlord no later
than three hundred sixty (360) days after the Expansion Premises Rent Commencement Date (the
“Allowance Cutoff Date™). In the event Tenant does not submit the request for the Supplementary Premises
Allowance within thirty (30) days atter the Allowance Cutoff Date, Landlord shall not be obligated to fund
any portion of the Supplementary Premises Allowance to Tenant and the Supplementary Premises
Allowance shall be forfeited by Tenant without any reduction or adjustment to the Base Rent, Additional
Rent (as defined in the Lease) or other charges payable by Tenant to Landlord under this Lease. Tenant’s
Work shall be performed in accordance with the applicable provisions of the Lease, including the payment
to Landlord of a construction supervision and management fee in an amount equal to one percent (1%) of
the Supplementary Premises Allowance,

9, Existing Bathrooms: Fire Egress. The Supplementary Premises incorporates an existing
hallway that runs along the northern boundary (the “Existing Hallway”). The Existing Hallway provides
access to public restrooms located to the west of the Supplementary Premises (the “Public Bathrooms™) and
also serves as a fire egress route for the Expansion Premises Building. In order to allow Tenant to fully
integrate the Supplementary Premises with the Expansion Premises, the parties hereby agree as follows: (a)
Tenant shall not alter or remove the Public Bathrooms; (b) the Public Bathrooms shall not be accessible to,
or used as restrooms by, other tenants or the general public for the duration of the Expansion Premises Lease
Term; and {¢) Tenant shall incorporate, at part of Tenant’s Work, a replacement fire egress hallway within
the Supplementary Premises and/or Expansion Premises that meets fire code requirements for the Expansion
Premises Building.

10 Expansion Premises. The size of the Expansion Premises as more fully described in the
Third Amendment shall be reduced from 91,748 rentable square feet to 91,494 rentable square feet, a
reduction needed of 254 square feet so as to avoid relocating the south HVAC unit as shown on Exhibit A,
Tenant will be responsible for adding the needed demising wall as shown on Exhibit A.

L1 Base Rent — Expansion Premises. The rental chart set forth in Paragraph 6 of the Third
Amendment is amended and restated in its entirety as follows:

Year of Lease Term Monthly Rental Annual Rental Annual Rental Rate
Per Square Foot
1 §245.890.13 $2,950,681.50 $32.2500
2 $253,266.83 $3.039.201.95 $33.2175
3 $5260,864.64 $3,130,375.72 $34.2140
4 §268,60043 | $3.224285.16 ; $35.2404
5 §276,751.81 $3,321.021.76 $36.2977
6 5285.054.13 $3.420,649.58 $37.3866
7 §293.605.77 $3.523.269.25 $38.5082
8 $302,413.59 $3.628,963.12 $39.6634
9 $311,485.99 $3,737,831.83 $40.8533
10 §320,830.57 $3.849.966.88 $42.0789

The Expansion Premises Allowance granted to Tenant (which has been stated as One Hundred Ten
and No/100 Dollars ($110.00) per rentable square foot of the Expansion Premises) shall be adjusted based
upon the reduced square footage of the Expansion Premises,

12. Parking. In addition to Tenant’s existing parking rights set forth in the Lease, Tenant shall
have the additional right, but not the obligation, to utilize up to three (3) parking passes for every one-
thousand (1.000) rentable square feet comprising the Expansion Premises and the Supplementary Premises
for use on a monthly basis throughout the Expansion Premises Lease Term for use in the north and south
parking garages owned by Landlord, which passes shall be unreserved and on a first-come, first-served
basis, The cost for such parking passes described herein for the Expansion Premises Lease Term shall be
Eighty-Five and No/100 Dollars ($85.00) per pass per month. All other terms and provisions with respect
to parking passes shall be as set forth in Article 28 of the Lease.

13. Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that
to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offsets against any amounis due under the Lease, To
the best of each party’s knowledge, there are no defaults of the other party under the Lease and there are no
existing circumstances which with the passage of time, notice or both, would give rise to a default under the
Lease.

14. Full Force and Effect. Except as expressly modified by this Amendment, the Lease remains
unmodified and in full force and effect. All references in the Lease to “this Lease” shall be deemed
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references to the Lease as modified by this Amendment. However, the provisions of Section 2.4 of the
Original Lease shall not be applicable to this Amendment or to the Supplementary Premises.

15. Counterparts: Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document. Electronic signatures shall have
the same force and effect as original signatures.

[Signatures on following page]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date and
year first above written,

LANDLORD:
VESTAR GATEWAY, LLC. a Delaware limited liability company

By: SLC Gateway Retail, LLC,
a Delaware limited liability company,
its Sole Member

By: VGSLM, LLC,
a Delaware limited liability company,
its Managing Member

DocusSigned by:

By: - }” =
Name: Davideuermeher

Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC,,
a Delaware corporation

DacuSigned by: Docusigned by:
By, Qina Farsen | Nafloan tadfield
Nanie: ‘Tz *Ea¥son “NathirrHEtield
Its:  president & cog V-P. Legal and Associate General Counsel
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EXHIBIT “A”
SITE PLAN

THE
GATEWAY
Salt Lake City, Utuh
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EXHIBIT “B”

EXCEPTION SUITES GREY SHELL CRITERIA

LANDLORD SHALL PROVIDE THE FOLLOWING GRAY SHELL IMPROVEMENTS TO THE

PREMISES HEREINAFTER REFERRED TO AS "LANDLORD’S WORK:

A. STRUCTURES:

L.

Frame: The building is constructed of steel frame, reinforced concrete, or masonry bearing
wall, as provided within the existing Gateway project.

Exterior Walls: The exterior wall(s) are of masonry, steel framed, or such other material or
materials, as provided within the existing Gateway project.

Ceiling Heights: Tenant’s responsibility as to clear height from floor slab.

Roof: The roofis of single ply material type, or equal, as provided within the existing Gateway
project.

Partitions: Interior partition walls are Tenant’s responsibility.
Door(s) and Frame(s): Exterior service door(s) and frame(s) shall be hollow metal.

Storefront Doors: Sce Paragraph F.

B. INTERIOR FINISHES:

1.

4.

Floors: Landlord shall furnish a standard four inch (47} thick concrete slab or suspended
structural slab throughout the interior of the Premises.

Suspended Structural Slab: The elevated floor slabs of this building are of post-tension
concrete construction. Any attachments for mechanical, electrical, or architectural elements
shall be limited to a 1™ maximum drilled or driven anchor embedment. [f deeper embedment
or core drilling is required, the slab shall be scanned to locate PT tendons and location adjusted
to provide at least 3™ clear from any PT tendon. In the event that PT tendons become damaged
or cut, they must be repaired to bring the building back to the original design condition. Cost
of these repairs shall be the responsibility of the Contactor.

Walls: Demising wall(s) shall be unpainted masonry or unpainted drywall finish, taped over
stud, Tenant shall be responsible for final preparation and finish. Height shall be determined
by Project Architect. Any cross partition(s) shall be Tenant's responsibility. Exterior and rear
wall(s) shall be unpainted masonry or concrete finish or such other material(s) as selected by
Project Architect.

Ceilings: None provided, Tenant's responsibility.

C. SANITARY FACILITIES:

1.

Toilet Room: None provided, Tenant's responsibility. (Existing toilet rooms can remain if
tenant so chooses.)

D. UTILITIES:

L.

!‘-.}

Water and Sewer: Landlord shall furnish a minimum of one (1), one inch (1™} cold water
supply and one (1), four inch (4”) waste water line to the Premises per Landlord’s
plans. Tenant is responsible for stubbing access to both the supply and waste lines.

Electricity: Landlord shall furnish existing electrical cabinets and breakers, located on the rear
of the building, capable of accommodating the following minimum service requirements. All
down stream conduit from existing panels to be removed except for power to F.C.U."s and

misc. fire alarm devices.

(a) Service at gutter shall be a 200A — 120/208V of service, terminated at the gutter.
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(b) Any electrical requirements (step-down transformer, distribution, wiring, convenience
outlets, ete.) beyond said service above shall be Tenant’s responsibility.

Lighting: None provided. Tenant's responsibility.

H.V.A.C.: Landlord shall provide chilled and heating water from the central plant to the space
and provide an outside air connection for space ventilation, based on the following:

(a) Distribution System Design: All air distribution systemis) shall be Tenant’s
responsibility including providing 4-pipe fan coils, heating and chilled water
distribution, outside air distribution and thermostats, Chilled water coils will be
designed for 48°F EWT. Heating water coils will be designed for 145°F EWT.

(aa) Central Plant Deliverable: Hot water and chilled water delivered from the central
plant is intended for artificial cooling and heating of the space and for heating
domestic hot water. Hot water and chilled water temperature set points change
seasonally for efficiencies but are always adequate to maintain 72°F (Cooling
Mode) and 70°F (Heating Mode) air temperatures year-round and to maintain
120°F domestic hot water. Tenant 1s responsible for obtaining Landlord approval
for use of the central plant’s hot and chilled water which exceed these parameters.

{b) Capacity: The air conditioning capacity shall not exceed one (1) ton for each three
hundred (300) square feet of Floor Area for retail space.

(c) Special Equipment: In the event that Tenant’s use of the Premises requires fresh air
and/or exhaust air for special equipment, cooking equipment, additional personnel, stock room
areas, or show windows, and the like, Tenant shall provide same at Tenant’s sole expense,
subject to the prior approval of Landlord. Tenant shall connect to base building systems where
available.

Fire Sprinkler System: Landlord will provide a main fire line stubbed through the Premises

and a layout of upright heads for shell construction as required by code.

E. TELEPHONE:

One (1), one inch (1") conduit, with pull string from the building telephone mounting board to
Premises will be provided by the Landlord.

F. STORE FRONTS:

1.

Design and Installation: A standard minimum of one (1) store front shall be designed by
the Project Architect and installed by Landlord consisting of a minimum of one (1) single
door with cylinder lock. Landlord may elect to provide a double-entry door, at Landlord’s
sole discretion, predicated on the square footage of the Premises.

Page 2
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SEVENTH AMENDMENT TO OFFICE LEASE

THIS SEVENTH AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered
into as of the _12 day of April, 2022 (the “Amendment Effective Date™) by and between VESTAR
GATEWAY, LLC, a Delaware limited liability company (“Landlord”) and RECURSION
PHARMACEUTICALS, INC., a Delaware corparation (“Tenant™).

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease dated
November 13, 2017, as amended by that certain First Amendment to Lease dated September 25, 2018, as
amended by that certain Second Amendment to Office Lease dated November 13, 2019, as amended by that
certain Third Amendment to Office Lease dated January 22, 2021, as amended by that certain Fourth
Amendment to Office Lease dated February 25, 2021, as amended by that certain Fifth Amendment to Office
Lease dated May 15, 2021, and as amended by that certain Sixth Amendment to Office Lease dated October
18, 2021 (collectively, the “Lease™) with respect to certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good and
valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged, Landlord
and Tenant agree as follows:

1 Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise,

2. Loading Dock and Storage. Subject to compliance by Tenant with the codes and ordinances
of governmental authorities having jurisdiction, for a term co-terminus with Tenant’s lease of the
Supplementary Premises (a) Landlord grants Tenant the non-exclusive right to use *“Loading Dock #5™ in
connection with Tenant’s use of the Supplementary Premises for deliveries; and (b) Landlord grants to Tenant
a license to utilize a portion of the loading dock adjacent to the Supplementary Premises and depicted on
Exhibit “A™ attached hereto (the “Storage Area™) for the placement of Tenant’s Co2 bulk tanks and for the
installation of Tenant's Ln2 Fill Boxes and related Fill Lines. Tenant shall coordinate with Landlord prior
to installation of its Fill Boxes and Fill Lines to ensure that both the exact locations and the method of
installation are approved by Landlord, which approval shall not be unreasonably withheld, conditioned or
delayed; provided that Landlord’s review and approval of the locations and method of installation of the Fill
Boxes and Fill Lines shall not interfere, in any material respect, with Tenant’s ability to conduct its business.
All of Tenant’s indemnification and insurance obligations contained in the Lease with respect to the
Supplementary Premises shall be applicable to Tenant’s use of Loading Dock #5 and the Storage Area.
There shall be no separate rental or other charge to Tenant for the rights granted in this Paragraph 2.

3 Supplementary Premises. Two hundred thirty seven (237) sguare feet of the Supplementary
Premises on the first floor of the Building shall be removed from the Premises, as shown on Exhibit “B”

three (11,903) rentable square feet. The Deleted Area was included as square footage within the
Supplementary Premises but is part of a retail limited common area that is not part of Landlord’s retail unit
to lease. With Landlord’s consent, such consent not to be unreasonably withheld, Tenant shall have
reasonable access to the Deleted Area; provided, however, in the case of emergency in which the panic door
has opened and the drop down curtains have been engaged, then Tenant in that situation only, will not have
such access. Tenant further acknowledges that the terms of Paragraph 9 of the Sixth Amendment to Lease
dated October 18, 2021 (the **Sixth Amendment™) (existing bathrooms and fire egress) remain in full force
and effect. The Supplementary Premises Allowance with respect to Tenant’s Work shall be reduced
proportionately based upon Seventy and No/100 Dollars ($70.00) gross square foot to reflect the removal
of the Deleted Premises from the Supplementary Premises.

4, The rental chart set forth in in Paragraph 5 of the Sixth Amendment is amended and restated
in its entirety as follows:

Month of Lease Term Monthly Rental Annual Rental Annual Rental Rate
Per Square Foot

Expansion Premises Rent

Commencement Date — 12 $24,797.92 $297,575.00 $25.00
13-24 $25,541.85 $306,502.25 $25.75
25-36 $26,308.11 $315,697.32 $26.52
37-48 $27,097.35 $325,168.24 $27.32
1
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49-60 $27,910.27 $334,923.28 $28.14
61-72 $28,747.58 $344,970.98 $28.98
73-84 $29,610.01 $355,320.11 $29.85
5596 | $3049831 | $36597972 | $30.75
97-108 $31,413.26 $376,959.11 $31.67
109-120 $32,355.66 $388,267.88 $32.62
5. Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that

to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offsets against any amounts due under the Lease. To
the best of each party’s knowledge, there are no defaults of the other party under the Lease and there are no
existing circumstances which with the passage of time, notice or both, would give rise to a default under the
Lease.

6, Full Force and Effect. Except as expressly modified by this Amendment, the Lease remains
unmeodified and in full force and effect. All references in the Lease to “this Lease™ shall be deemed
references to the Lease as modified by this Amendment. However, the provisions of Section 2.4 of the
Original Lease shall not be applicable to this Amendment or to the Supplementary Premises.

i Counterparts; Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document, Electronic signatures shall have
the same force and effect as original signatures.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date and
year first above written.

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company
By: SLC Gateway Retail, LLC,

a Delaware limited liability company,

its Sole Member

By. WVGSLM, LLC,

a Delaware limited liability company,
its Managing Member

By: Dasid. (ardher

MName:
Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

Decuiigned by:
By: 1 Jine o
T

MName:
Its: chief oOperating officer
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EXHIBIT =A™
CO2 AND LNZ TANK AREA
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EXHIBIT “B™
DELETED AREA
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EIGHTH AMENDMENT TO OFFICE LEASE

THIS EIGHTH AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered into
as of the 1% day of May, 2022 (the “Amendment Effective Date™) by and between VESTAR GATEWAY,
LLC, a Delaware limited liahility company (“Landlord™) and RECURSION PHARMACEUTICALS, INC.,

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease dated
MNovember 13, 2017 (the “Original Lease™), as amended by that certain First Amendment to Lease dated
September 25, 2018 (the “First Amendment™), as amended by that certain Second Amendment to Office
Lease dated November 13, 2019 (the *“Second Amendment™), as amended by that certain Third Amendment
to Office Lease dated January 22, 2021 (the “Third Amendment”), as amended by that certain Fourth
Amendment to Office Lease dated February 25, 2021 (the “Fourth Amendment™), as amended by that certain
Fifth Amendment to Office Lease dated May 15, 2021 (the “Fifth Amendment™), as amended by that certain
Sixth Amendment to Office Lease dated October 18, 2021 (the “Sixth Amendment™), and as amended by
that certain Seventh Amendment to Office Lease dated April 12, 2022 (the “Seventh Amendment™ and
together with the Original Lease, First Amendment, Second Amendment, Third Amendment, Fourth
Amendment, Fifth Amendment, and Sixth Amendment, the “Lease™) with respect to certain Premises more
particularly described therein.

B. Landlord and Tenant have agreed to modify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good and
valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged, Landlord
and Tenant agree as follows:

1 Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise,

2. Deletion of Contractual Termination Option. The Lease is hereby amended by deleting
Section 2.4 of the Original Lease. For the avoidance of doubt, Landlord and Tenant confirm that any
contractual right that Tenant may have under the Lease (or any amendment thereto) to terminate the Lease
prior to the scheduled expiration of the Lease Term is hereby deleted.

3 Subletting. Article 14 of the Lease is hereby amended and restated in its entirety as follows:

14.1 Transfers. Tenant shall not, without the prior written consent of Landlord, assign,
mortgage, pledge, hypothecate, encumber, or permit any lien to attach to, or otherwise transfer,
this Lease or any interest hereunder, permit any assignment, or other transfer of this Lease or
any interest hereunder by operation of law, sublet the Premises or any part thereof, or enter
into any license or concession agreements or otherwise permit the occupancy or use of the
Premises or any part thereof by any persons other than Tenant and its employees and
contractors (all of the foregoing are hereinafter sometimes referred to collectively as
"Transfers" and any person to whom any Transfer is made or sought to be made is hereinafter
sometimes referred to as a “Transferee"). If Tenant desires Landlord's consent to any
Transfer, Tenant shall notify Landlord in writing, which notice (the "Transfer Notice") shall
include (i) the proposed effective date of the Transfer, which shall not be less than thirty (30)
days nor more than one hundred eighty (180) days after the date of delivery of the Transfer
Motice, (ii) a description of the portion of the Premises to be transferred (the "Subject Space™),
(iti) all of the terms of the proposed Transfer and the consideration therefor, including
calculation of the "Transfer Premium", as that term is defined in Section 14.3 below, in
connection with such Transfer, the name and address of the proposed Transferee, and an
executed copy of all documentation effectuating the proposed Transfer, including all operative
documents to evidence such Transfer and all agreements incidental or related to such Transfer,
provided that Landlord shall have the right to reguire Tenant to utilize Landlord's standard
Transfer documents in connection with the documentation of such Transfer, and provided
further that the terms of the proposed Transfer shall provide that such proposed Transferee
shall not be permitted to further assign or sublease its interest in the Subject Space and/or
Lease, (iv) current financial statements of the proposed Transferee certified by an officer,
partner or owner thereof, business credit and personal references and history of the proposed
Transferee and any other information required by Landlord which will enable Landlord to
determine the financial responsibility, character, and reputation of the proposed Transferee,
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nature of such Transferee's business and proposed use of the Subject Space and (v) an executed
estoppel certificate from Tenant stating the information set forth in items (a) through (d) in
Article 17 below. Any Transfer made without Landlord's prior written consent shall, at
Landlord's option, be null, void and of no effect, and shall, at Landlord's option, constitute a
default by Tenant under this Lease. Whether or not Landlord consents to any proposed
Transfer, Tenant shall pay Landlord's (or Landlord's property manager's) review and
processing fees (which currently equal $1,500.00 for each proposed Transfer), as well as any
reasonable professional fees (including, without limitation, attorneys', accountants', architects',
engineers' and consultants' fees) incurred by Landlord {or Landlord's property manager),
within thirty (30) days after written request by Landlord; provided that Tenant's
reimbursement for Landlord's fees pursuant to this sentence shall not exceed $5,000.00 in
connection with any one Transfer.

14.2 Landlord's Consent. Notwithstanding anything to the contrary herein, Landlord
shall not unreasonably withhald, condition or delay its consent to any proposed Transfer of
the Subject Space to the Transferee on the terms specified in the Transfer Notice. Without
limitation as to other reasonable grounds for withholding consent, the parties hereby agree that
it shall be reasonable under this Lease and under any applicable law for Landlord to withhold
consent to any proposed Transfer where one or more of the following apply:

14.2.1 The Transferee is engaged in a business which is not consistent
with Landlord’s development plan for the Project;

1422 The Transferee intends to use the Subject Space for purposes
which are not permitted under this Lease;

14.2.3  The Transferee is either a governmental agency or instrumentality
thereof;

14.2.4 The Transferee is not a party of reasonable financial worth and/or
financial stability in light of the responsibilities to be undertaken in connection with the
Transfer on the date consent is requested;

14.2.5 The proposed Transfer would cause a violation of another lease
for space in the Project, or would give an occupant of the Project a right to cancel its lease;

1426 Intentionally Omitted.

1427 Either the proposed Transferee, or any person or entity which
directly or indirectly, controls, is controlled by, or is under common control with, the
praposed Transferee, (i) occupies space in the Project at the time of the request for consent,
or (ii) is negotiating with Landlord (which for purposes of this item (ii) and (iii), below, shall
be evidenced by the transmittal of one or more letters of intent, draft proposals or lease
documents by such Transferee to Landlord or Landlord to such Transferee) to lease space in
the Project at such time, or (iii) has actively negotiated with Landlord to lease space within
the Project during the six (6)-month period immediately preceding the Transfer Notice (with
"actively negotiated” meaning, at least, written correspondence and negatiation for the lease
of space within the Project, but excluding, without more, the mere delivery of leasing or
property information relating to the Project), provided, however, that Landlord shall not
unreasonably withhold, condition or delay its consent to an assignment of this Lease or a
sublease of the Premises to a proposed assignee or subtenant under the foregoing portion of
this subsection (iii) if Landlord is not willing and able to accommodate the space needs of
such assignee or subtenant within the Project, and Tenant is able to do so by such assignment
or sublease;

14.2.8 The Transferee does not intend to occupy the portion of the
Premises assigned or sublet and conduct its business therefrom for a substantial portion of
the term of the Transfer; or

14.2.9 The portion of the Premises to be sublet or assigned is irregular
in shape with inadequate means of ingress and/or egress.

Motwithstanding anything to the contrary contained herein, in no event shall
Tenant enter into any Transfer for the possession, use, occupancy or utilization (collectively,
"use") of the part of the Premises which (i) provides for a rental or other payment for such

2
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use based in whole or in part on the income or profits derived by any person from the
Premises (other than an amount based on a fixed percentage or percentages of gross receipts
or sales), and Tenant agrees that all Transfers of any part of the Premises shall provide that
the person having an interest in the use of the Premises shall not enter into any lease or
sublease which provides for a rental or other payment for such use based in whole or in part
on the income or profits derived by any person from the Premises (other than an amount
based on a fixed percentage or percentages of gross receipts of sales), or (ii) would cause any
portion of the amounts payable to Landlord hereunder to not constitute "rents from real
property” within the meaning of Section 512(b)(3) of the Internal Revenue Cade of 1986,
and any such purported Transfer shall be absolutely void and ineffective as a conveyance of
any right or interest in the possession, use, occupancy or utilization of any part of the
Premises.

If Landlord consents to any Transfer pursuant to the terms of this Section
14.2 (and does not exercise any recapture rights Landlord may have under Section 14.4 of
this Lease), Tenant may enter into such Transfer of the Subject Space, upon substantially the
same terms and conditions as are set forth in the Transfer Notice furnished by Tenant to
Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the
terms and conditions from those specified in the Transfer Notice (i) such that Landlord would
initially have been entitled to refuse its consent to such Transfer under this Section 14.2, or
(i) which would cause the proposed Transfer to be more favorable to the Transferee than the
terms set forth in Tenant's original Transfer Notice, Tenant shall again submit the Transfer
to Landlord for its approval and other action under this Article 14 (including Landlord's right
of recapture, if any, under Section 14.4 of this Lease).

14.3 Transfer Premium. If Landlord consents to a Transfer, as a condition thereto
which the parties hereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%)
from such Transferee in any particular calendar month, which amount shall be paid to Landlord
immediately following Tenant's receipt of the same. "Transfer Premium” shall mean all rent,
additional rent or other consideration (including, without limitation, key money, bonus money
or other cash consideration but excluding any payment for assets, inventory, equipment or
furniture transferred by Tenant to Transferee in connection with such Transfer) payable by
such Transferee in connection with the Transfer in excess of the Rent and Additional Rent
payable by Tenant under this Lease during the term of the Transfer on a per rentable square
foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses
incurred by Tenant for (i) any changes, alterations and improvements to the Premises in
connection with the Transfer, and (ii) any market rate, third party brokerage commissions
incurred in connection with the Transfer (collectively, the “Subleasing Costs"); provided,
however, that if, at the time of any such sublease or assignment, Landlord determines that the
foregoing " Transfer Premium" formula may result in the receipt by Landlord of amounts that
the Landlord may not be permitted to receive pursuant to any requirements, obligation or
understanding applicable to Landlord, the parties agree to enter into an amendment to this
Lease which revises the "Transfer Premium” formula in a manner that (x) is mutually agreed
to by the parties and (y) does not result in any material increase in the expected costs or benefits
to either party under this Section 14.3.

144 Landlord's Option as to Subject Space. MNotwithstanding anything to the
contrary contained in this Article 14, Landlord shall have the option, by giving written notice
to Tenant within thirty (30) days after receipt of any Transfer Notice, to recapture the Subject
Space for the remainder of the Lease Term. Such recapture notice shall cancel and terminate
this Lease with respect to the Subject Space as of the date stated in the Transfer MNotice as the
effective date of the proposed Transfer (or at Landlord's option, shall cause the Transfer to be
made to Landlord or its agent, in which case the parties shall execute the Transfer
documentation promptly thereafter); provided, however, Tenant may, within ten (10) business
days after receipt of Landlord's notice of intent to recapture the Subject Space, withdraw its
request for consent to the Transfer if the Subject Space is less than all or substantially all of
the Premises. In that event, Landlord's election to terminate this Lease as to the Subject Space
shall be null and void and of no force and effect. In the event of a recapture by Landlord, if
this Lease shall be canceled with respect to less than the entire Premises, the Base Rent and
Tenant's Share of increases in Direct Expenses reserved herein shall be prorated on the basis
of the number of rentable square feet retained by Tenant in proportion to the number of
rentable square feet contained in the Premises, and this Lease as so amended shall continue
thereafter in full foree and effect, and upon request of either party, the parties shall execute
written confirmation of the same. If Landlord declines, or fails to elect in a timely manner to
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recapture the Subject Space under this Section 14.4, then, provided Landlord has consented to
the proposed Transfer, Tenant shall be entitled to proceed to transfer the Subject Space to the
proposed Transferee, subject to provisions of this Article 14,

145 Effect of Transfer. If Landlord consenis to a Transfer, (i) the terms and
conditions of this Lease shall in no way be deemed to have been waived or madified, (ii) such
consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee,
(iii) Tenant shall deliver to Landlord, promptly after execution, an eriginal executed copy of
all documentation pertaining to the Transfer in form reasonably acceptable to Landlord, {iv)
Tenant shall furnish upon Landlord's request a complete statement, certified by an independent
certified public accountant, or Tenant's chief financial officer, setting forth in detail the
computation of any Transfer Premium Tenant has derived and shall derive from such Transfer,
and (v) no Transfer relating to this Lease or agreement entered into with respect thereto,
whether with or without Landlord's consent, shall relieve Tenant or any guarantor of this Lease
from any liability under this Lease, including, without limitation, in connection with the
Subject Space; provided, however, if Tenant provides to Landlord reasonably satisfactory
evidence that the Transferee satisfies the Release Criteria (as defined in Section 14.8), then
Landlord shall release Tenant from any liability first arising under this Lease after the effective
date of the Transfer. In no event shall any Transferee assign, sublease or otherwise encumber
its interest in this Lease or further sublet any portion of the Subject Space, or otherwise suffer
or permit any portion of the Subject Space to be used or occupied by others, except in
accordance with this Section 14. Landlord or its authorized representatives shall have the right
at all reasonable times during normal business hours, but not more than once for each Transfer,
to audit the books, records and papers of Tenant relating to any Transfer. Landlord agrees to
and shall keep and maintain the books, records, and papers of Tenant strictly confidential and
shall not disclose such confidential information to any person or entity other than Landlord's
financial or legal consultants or Landlord's mortgagee. If the Transfer Premium respecting any
Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay
the deficiency, and if understated by more than five percent (5%), Tenant shall pay Landlord's
reasonable costs of such audit.

14.7 Non-Transfers. Notwithstanding anything to the contrary contained in this Article
14 and so long as any such Permitted Non-Transfer (as defined herein) is not a subterfuge by
Tenant to avoid its obligations under this Lease, any of the following transfers shall not be
deemed a Transfer under this Article 14 (each of which are hereinafter referred to as a
"Permitted Non-Transfer” and any such assignee or sublessee pursuant to a Permitted Non-
Transfer hereinafter referred to as a "Permitted Non-Transferee™): (i) an assignment of
Tenant's interest in this Lease, or a subletting of all or a portion of the Premises, to an affiliate
of Tenant (i.e., an entity which is controlled by, contrals, or is under common control with,
Tenant) or any parent of Tenant, (ii) an assignment of Tenant's interest in this Lease to an
entity which acquires all or substantially all of the assets of Tenant, (iii) an assignment of
Tenant's interest in this Lease to an entity which is the resulting entity of a stock acquisition,
merger or consolidation of Tenant during the Lease Term; (iv) any sale of stock for capital
raising purposes in which Tenant is the surviving corporation, or the sale of stock or other
equity interests in Tenant on a public stock exchange (e.g., NYSE or NASDAQ), whether in
connection with an initial public offering or thereafter; (v) any merger effected exclusively to
change the domicile of Tenant; or (vi) any assignment of Tenants® interest in the Lease in
connection with any financing or refinancing of Tenant's business, whether such financing or
refinancing takes the form of debt or equity investments through publicly or privately traded
equity or any other form, including, without limitation, any transaction whereby an equity
investor directly or indirectly provides financing or refinancing for Tenant and/or purchases
ownership interests of Tenant, its parent or any affiliate of Tenant. Each Permitted Non-
Transferee shall have a valuation immediately following such transaction that is (A) not
materially less than the valuation of Tenant immediately prior to each Permitted Non-Transfer,
and (B) is otherwise reasonably sufficient to satisfy the financial obligations under this Lease
or sublease, as the case may be. For each Permitted Non-Transfer, Tenant shall notify Landlord
of the same and promptly supply Landlord with any commercially reasonable documents or
information reasonably requested by Landlord regarding such Permitted Mon-Transfer or such
Permitted Non-Transferee. Mo Permitted Non-Transfer shall relieve Tenant and any
Guarantor of this Lease from any liability under this Lease including, without limitation, in
connection with the Subject Space; provided, however, if Tenant provides to Landlord
reasonably satisfactory evidence that the Permitted Mon-Transferee satisfies the Release
Criteria, then Landlord shall release Tenant from any liability first arising under this Lease
after the effective date of the Transfer. An assignee of Original Tenant's entire interest in this
Lease which assignee is a Permitted Non-Transferee may also be referred to herein as a "Non-
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Transferee Assignee." As used in this Section 14.7, "control" shall mean the ownership,
directly or indirectly, of at least fifty- one percent (51%) of the voting securities of, or
possession of the right to vote, in the ordinary direction of its percent (51%) of the woting
interest in, any person or entity.

14.8 Release Criteria. For the purposes of this Article 14, a Transferee or Permitted
Non-Transferee shall be deemed to satisfy the Release Criteria if Tenant provides to Landlord
reasonably satisfactory evidence that (i) the Transferee or Permitted Mon-Transferee has at
least five (5) years life science experience; and (ii) the Transferee or Permitted Non-Transferee
has not less than One Hundred Fifty Million and No/100 Dollars ($150,000,000.00) of liquid
assets; and (iii) the Transferee or Permitted Non-Transferee has a debt to equity ratio of less
than 2.5 (including lease liabilities); and (iv) the Transferee or Permitted Non-Transferee has
Market Cap (as defined below) of not less than One Billion and No/000 Dollars
($1,000,000,000.00). The criteria set forth in clauses (i). (ii), (iii) and (iv) of this Section 14.8
constitute the “Release Criteria”. For purposes hereof, “Market Cap™ means, for a publicly
traded company, its market capitalization (i.e., the total dollar value of its outstanding shares
multiplied by current share price); and for a privately held company, its market capitalization
where the share price is derived from a bona fide capital raising transaction or a third-party
valuation performed by an independent third-party valuation firm in compliance with the
standards required by Internal Revenue Code 409A.

5, Rental Abatement. Although Base Rent shall continue at all times to accrue at the amounts
set forth in the Lease, for the period commencing May 1, 2022 and continuing through May 31, 2022 (the
“Rental Abatement Period™), so long as Tenant is not in default under the Lease (any reguired notice having
been given and any applicable cure period having expired), Tenant may abate one hundred percent (100%)
of its monthly installment of Base Rent payable under the Lease, but only the Base Rent that relates to the
eleven thousand nine hundred three (11,303) square feet of Floor Area identified as the “Supplementary
Premises™ in the Sixth Amendment as such Floor Area was modified by the Seventh Amendment and the
ninety-one thousand four hundred ninety four (91,494) square feet of Floor Area identified as the
“Expansion Premises Building” in the Sixth Amendment. The difference between monthly installments of
Base Rent payable under the Lease and the amounts payable by Tenant as set forth in this Paragraph 5 shall
be “Abated Rental”. The provisions of this Paragraph 5 do not amend Tenant's other obligations under the
Lease including, but not limited to, the payment of Base Rent for other portions of the Premises and any
and all Additional Rent or any other charges Tenant is obligated to pay to Landlord, in advance on or before
the first day of each calendar month (collectively “Tenant’s Other Obligations™). Nothing contained in this
Amendment shall be construed to relieve Tenant of Tenant’s obligation to pay Tenant’s Other Obligations.

6. Extension of Term. The Lease Term is hereby extended for an additional one (1) month
commencing on March 1, 2032 and expiring on March 31, 2032 (the “Extension Period™). The Base Rent
during the Extension Period shall be at the same rate as the calendar month immediately preceding the
Extension Period.

£ Estoppel. Tenant and Landlord each hereby affirms by execution of this Amendment that
to the best of such party’s knowledge the Lease is in full force and effect and such party does not have any
presently existing claims against the other party or any offsets against any amounts due under the Lease. To
the best of each party’s knowledge, there are no defaults of the other party under the Lease and there are no
existing circumstances which with the passage of time, notice or both, would give rise to a default under the
Lease.

8 Full Force and Effect. Except as expressly modified by this Amendment, the Lease remains
unmodified and in full force and effect. All references in the Lease to “this Lease” shall be deemed
references to the Lease as modified by this Amendment.

9. Counterparts; Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document. Electronic signatures shall have
the same force and effect as original signatures.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date and
year first above written.

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company
By: SLC Gateway Retail, LLC,

a Delaware limited liability company,
its Sole Member

568371380601\266887144.v7
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By: VGSLM, LLC,
a Delaware limited liability company,
its Managing Member

Mame:
Title: Manager

TENANT:
RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

Dogusigned by:

s Flassen.

By: "
Name: TiRg TEFSEh
Its: President & COO
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NINTH AMENDMENT TO OFFICE LEASE

THIS NINTH AMENDMENT TO OFFICE LEASE (this “Amendment™) is made and entered into
as of the 13" day of May, 2022 (the “Amendment Effective Date”) by and between VESTAR GATEWAY,
LLC, a Delaware limited liability company (**Landlord”) and RECURSION PHARMACEUTICALS, INC,,
a Delaware corporation (“Tenant”).

RECITALS:

A. Landlord and Tenant have previously executed and delivered that certain Office Lease dated
MNovember 13, 2017 (the “Original Lease™), as amended by that certain First Amendment to Lease dated
September 25, 2018 (the “First Amendment™). as amended by that certain Second Amendment to Office
Lease dated November 13, 2019 (the “Second Amendment '), as amended by that certain Third Amendment
to Office Lease dated January 22, 2021 (the “Third Amendment”), as amended by that certain Fourth
Amendment to Office Lease dated February 25, 2021 (the “Fourth Amendment™), as amended by that certain
Fifth Amendment to Office Lease dated May 15, 2021 (the “Fifth Amendment™), as amended by that certain
Sixth Amendment to Office Lease dated October 18, 2021 (the “Sixth Amendment™), as amended by that
certain Seventh Amendment to Office Lease dated April 12, 2022 (the “Seventh Amendment”), and as
amended by that certain Eighth Amendment to Office Lease dated May 1, 2022 (the “Eighth Amendment”
and together with the Original Lease, First Amendment, Second Amendment, Third Amendment, Fourth
Amendment, Fifth Amendment, Sixth Amendment, and Seventh Amendment, the “Lease™) with respect to
certain Premises more particularly described therein.

B. Landlord and Tenant have agreed to madify the Lease, subject to and in accordance with
the further terms, covenants and provisions of this Amendment.

NOW, THEREFORE, in consideration of the execution and delivery of the Lease, the foregoing
Recitals, the mutual agreements, covenants and promises contained in this Amendment and other good and
valuable considerations, the receipt, sufficiency and validity of which are hereby acknowledged, Landlord
and Tenant agree as follows:

1. Definitions. Capitalized terms used in this Amendment without definition shall have the
meanings assigned to such terms in the Lease unless the context expressly requires otherwise,

2. Commencement Date of Expansion Premises Building and Supplementary Premises. The
Commencement Date as such relates to the Expansion Premises Building (as defined in the Third
Amendment) and the Supplementary Premises (as defined in the Sixth Amendment and modified in the
Seventh Amendment) is May 1, 2022

3 Extension of Term. Paragraph 6 of the Eighth Amendment is hereby deleted and replaced
with the following:

Extension of Term. The Lease Term is hereby extended for an additional one (1)
month commencing on May 1, 2032 and expiring on May 31, 2032 (the “Extension
Period™). The Base Rent during the Extension Period shall be at the same rate as
the calendar month immediately preceding the Extension Period.

4, Full Force and Effect. Except as expressly modified by this Amendment, the Lease remains
unmodified and in full force and effect. All references in the Lease to “this Lease™ shall be deemed
references to the Lease as modified by this Amendment.

5. Counterparts; Electronic Signatures. This Amendment may be executed in one or more
counterparts and the signature pages combined to constitute one document. Electronic signatures shall have
the same force and effect as original signatures.

[Remainder of page intentionally blank]
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IN WITNESS WHERECF, Landlord and Tenant have executed this Amendment as of the date and
year first above written,

LANDLORD:
VESTAR GATEWAY, LLC, a Delaware limited liability company

By: SLC Gateway Retail, LLC,
a Delaware limited liability company,
its Sole Member

By: VGSLM, LLC,
a Delaware limited liability company,
its Managing Member
DocuSigned by:
By: (_UMJJ Laitlar
Name: — “SEEIERTHETLpayid Larcher
Title: Manager

TENANT:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

DocuSigned by:
L
By: Q :
Namer—*“F<*“Ffifd Larson
Its: President & coo

568371386601\267163283.v2







DocuSign Envelope ID: 2D17E1F8-488F-4B1B-8095-6TE4ATB53B35

ASSIGNMENT AND SECOND AMENDMENT TO AMENDED AND RESTATED LEASE

THIS ASSIGNMENT AND SECOND AMENDMENT TO AMENDED AND RESTATED LEASE
(this “Amendment™) is dated and effective as of August 16, 2019 (the “Effective Date™), by and between
Berrueta Family L.P., a California limited partnership (*“Landlord”), Vium, Inc. (f'k/a Mousera, Inc.), a
Delaware corporation (*“Vium™) and Recursion Pharmaceuticals, Inc., a Delaware corporation (“Recursion™),
with reference to the following facts and objectives:

RECITALS

A. Landlord and Vium entered into that certain Amended and Restated Lease, dated July 27,
2015, as amended by that certain First Amendment to Lease, dated June 2017 (the “Lease™), pertaining to
certain premises located at 521 Cottonwood Drive, Milpitas, California. Pursuant to the Lease, Landlord has
leased to Vium space currently containing approximately 24,974 rentable square feet (“Premises™).

B. Vium desires to assign the Lease to Recursion.

C. Landlord and Recursion desire to extend the Term (as defined in the Lease), and further
amend the Lease on the following terms and conditions.

AGREEMENT

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

i Assignment. Effective upon the Effective Date, Vium hereby grants, conveys, sells, transfers,
and assigns to Recursion all of its right, title, interest, obligations, and covenants in and to the Lease and all
duties, obligations, and liabilities associated therewith (including the security deposit under the Lease).
Recursion hereby accepts the assignment of the Lease and assumes the liability and agrees to perform all of the
terms and conditions of the Lease to be performed by the tenant thereunder.

2 Landlord’s Consent. Landlord consents to the assignment of the Lease to Recursion as
described in this Amendment. All requirements of the Lease to effectuate Vium’s assignment to Recursion of
the Lease by this Amendment, including, without limitation, all requirements for Lessor’s notification and
consent, are hereby deemed fully satisfied. On the Effective Date, except for the obligations set forth in this
Amendment or accruing prior to the Effective Date, Vium is released by Landlord from all liability under the
Lease accruing after the Effective Date.

3. Term. The Term is hereby extended through May 31, 2028.

4. Base Rent. Effective as of August 1, 2019, the Monthly Base Rent schedule in Section 4(a) of
the Lease shall be revised as follows:

August 1, 2019 — July 31, 2020: $51,945.92

August 1, 2020 — July 31, 2021: $53,504.30

August 1, 2021 — July 31, 2022: $55,109.43

August 1, 2022 — July 31, 2023: $56,762.71

August 1, 2023 — July 31, 2024: $58,465.59
10017676.1 1
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August 1, 2024 — July 31, 2025: $60,219.56
August 1, 2025 - July 31, 2026: $62,026.15
August 1, 2026 — July 31, 2027: $63,886.93
August 1, 2027 — May 31, 2028: $65,803.54
5. HVAC Adjustments. The first sentence of Section 15(b) of the Lease is hereby deleted and

replaced with the following: “Lessor will use reasonable efforts to cause (a) the main HVAC serving the
Premises to provide the airflow/pressurization and temperature regulations described in Exhibit “F” and

(b) the conditions in the current vivarium rooms to be maintained as provided in Exhibit “I”.” Exhibit “I" to
this Amendment is hereby attached to the Lease.

6. Equity Investment. Landlord and Recursion shall engage in discussions prior to Recursion’s
subsequent equity financing round regarding the possibility of an investment by Landlord.

7. Creditors” Rights. Vium has (i) not entered into this Amendment with the actual intent to
hinder, delay or defraud any of its present or future creditors, and (ii) received reasonably equivalent value in
exchange for its assignment of the Lease to Recursion in the form of, among other consideration, cash, in
exchange for Vium’s interest in the Lease.

8. Miscellaneous. This Amendment, together with the Lease, constitutes the entire agreement
between Landlord, Vium and Recursion regarding the Lease and the subject matter contained herein and
supersedes any and all prior and/or contemporaneous oral or written negotiations, agreements or
understandings. This Amendment shall be binding upon and inure to the benefit of Landlord, Vium and
Recursion and their respective heirs, legal representatives, successors and assigns, No subsequent change or
addition to this Amendment shall be binding unless in writing and duly executed by each of Landlord, Vium
and Recursion. Except as specifically amended hereby, all of the terms and conditions of the Lease are and
shall remain in full force and effect and are hereby ratified and confirmed. Capitalized terms used but not
defined in this Amendment shall have the meanings ascribed to such terms in the Lease. This Amendment
may be executed in one or more counterparts, each of which shall be an original, but all of which, taken
together, shall constitute one and the same Amendment. This Amendment may be delivered to the other
parties hereto by facsimile or email transmission of a copy of this Amendment bearing the signature of the
party so delivering this Amendment. This Amendment shall not constitute consent to any subsequent
assignment of the Lease or subletting of the Premises. Neither Recursion nor Vium shall voluntarily or by
operation of law, directly or indirectly (whether by merger or otherwise), assign, pledge, hypothecate, or
otherwise transfer this Amendment or any of such party’s rights, interests or obligations under this
Amendment, in whole or in part, except as expressly provided in the Lease (as to Recursion), and any other
such purported assignment, pledge, hypothecation, or transfer shall be null and void. Each of Recursion and
Vium each represents and warrants that it has dealt with no broker, agent or other person in connection with
this transaction and that no broker, agent or other person brought about this transaction, and Recursion and
Vium each agree to reimburse, indemnify, save, defend (at Landlord’s option and with counsel reasonably
acceptable to Landlord) and hold harmless Landlord for, from and against any claims by any broker, agent or
other person claiming a commission or other form of compensation by virtue of having dealt with it with regard
to this Amendment. The provisions of this Section shall survive the expiration or earlier termination of this
Amendment or the Lease.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the day first above

written.
LANDLORD: VIUM:
BERRUETA FAMILY LE, VIUM, INC,,
a Cali L i a Delaware corporation
#‘q
By: By: é&r\.ﬁ. C M—q
Name: Name: THIMNAS & HOSTLE
Its: Partner Its: CFo

RECURSION:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

By r-
1MWDJ’ADME;| na Larson
lts. chief operating Oofficer

10017676.1 3
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EXHIBIT “1”

1) Humidity to 35% in vivarium rooms
2) Airflow through automatic double door entrance controlled such that doors will not be opened or kept from

being opened throughout the year

3) Temperature in vivarium rooms kept within 68-79° Fahrenheit

100176761
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THIRD AMENDMENT TO LEASE

THIS THIRD AMENDMENT TO LEASE (this “Amendment”) is dated as of April __, 2021
(the “Effective Date™), by and between Berrueta Family L.P., a California limited partnership (**Lessor”)
and Recursion Pharmaceuticals, Inc., a Delaware corporation (“Lessee™), with reference to the following
facts and objectives:

RECITALS

A, Lessor and Lessee are parties to that certain Amended and Restated Lease, dated as of
July 27, 2015, as amended by that certain First Amendment to Lease, dated June 2017, and that certain
Assignment and Second Amendment to Amended and Restated Lease, dated August 16, 2019 (together,
the “Lease™), pertaining to certain premises located at 521 Cottonwood Drive, Milpitas, California.
Pursuant to the Lease, Lessor has leased to Lessee space currently containing approximately 24,974
rentable square feet (the “EXisting Premises™).

B. Lessor and Lessee desire to amend the Lease to, among other things, expand the Premises
as defined in the Lease to include additional space, consisting of approximately 603 rentable square feet,
as shown on Exhibit A attached hereto (the “Expansion Space™) on the following terms and conditions.

AGREEMENT

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1 Expansion. Effective as of September 1, 2021 (the “Expansion Space Commencement
Date™), the Premises shall include the Expansion Space, the square footage of the Premises shall be
increased from 24,974 rentable square feet to 25,577 rentable square feet, and the Existing Premises and
the Expansion Space shall collectively be deemed the Premises. Lessee acknowledges that the Expansion
Space was delivered to Lessee on the Expansion Space Commencement Date and accepted by Lessee in
its as-is condition. Lessee shall not be entitled to receive, with respect to the Expansion Space, any
allowance, free rent or other financial concession granted with respect to the Existing Premises.

2. Lessee’s Share. Effective on the Expansion Space Commencement Date, Lessee’s Pro
Rata Share of the Building shall be increased from 37.66% to 38.57% (25,577/66,306).

3. Monthly Base Rent. Effective as of the Expansion Space Commencement Date, the
Monthly Base Rent schedule in Section 4(a) of the Lease shall be revised as follows:

Months Monthly Base Rent
Expansion Space Commencement Date —
July 31, 2022 $57,069.18
August 1, 2022 - July 31, 2023 $58,781.26
August 1, 2023 — July 31, 2024 $60,544.69
August 1, 2024 — July 31, 2025 $62,361.03

4852-8931-3278.1
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August 1, 2025 — July 31, 2026 $64,231.86
August 1, 2026 — July 31, 2027 $66,158.82
August 1, 2027 — May 31, 2028 $68,143.59

4, Past Rent Due for Expansion Space. As of the Effective Date, Lessee and Lessor

acknowledge and agree that Lessee owes Lessor Monthly Base Rent for the Expansion Space for the
period between the Expansion Space Commencement Date and the Effective Date. The amount of such
unpaid Monthly Base Rent is $20,514.06, which Lessee shall pay Lessor within fifteen (15) days of the
Effective Date.

5. Miscellaneous. This Amendment, together with the Lease, constitutes the entire
agreement between Lessor and Lessee regarding the Lease and the subject matter contained herein and
supersedes any and all prior and/or contemporaneous oral or written negotiations, agreements or
understandings. This Amendment shall be binding upon and inure to the benefit of Lessor and Lessee
and their respective heirs, legal representatives, successors and assigns. No subsequent change or
addition to this Amendment shall be binding unless in writing and duly executed by both Lessor and
Lessee. Except as specifically amended hereby, all of the terms and conditions of the Lease are and shall
remain in full force and effect and are hereby ratified and confirmed. Capitalized terms used but not
defined in this Amendment shall have the meanings ascribed to such terms in the Lease. This
Amendment may be executed in one or more counterparts, each of which shall be an original, but all of
which, taken together, shall constitute one and the same Amendment. This Amendment may be delivered
to the other party hereto by facsimile or email transmission of a copy of this Amendment bearing the
signature of the party so delivering this Amendment or by electronic signature, including by DocuSign.
Lessee represents that it has not dealt with any broker in connection with this transaction and no other
person brought about this transaction. Lessor has not had an inspection of the Premises performed by a
Certified Access Specialist as described in California Civil Code § 1938. A Certified Access Specialist
(CASp) can inspect the Premises and determine whether the Premises complies with all of the applicable
construction-related accessibility standards under state law. Although state law does not require a CASp
inspection of the Premises, the commercial property owner or lessor may not prohibit the lessee or tenant
from obtaining a CASp inspection of the Premises for the occupancy or potential occupancy of the lessee
or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for
the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost
of making any repairs necessary to correct violations of construction-related accessibility standards within
the Premises.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the parties have executed this Amendment as of the day first above

written.
LESSOR:

BERRUETA FAMILY L.P.,
a California limited partnership

acufigred by
By: \_Jmmﬁ,r Wirpara
Name: Jennifer vergara
Its: Partner

LESSEE:

RECURSION PHARMACEUTICALS, INC.,
a Delaware corporation

DaeuSigned by

TSN LT RO

Name: Tina Larson

Its: Chief oOperating officer

-3-4852-8931-3276.1
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EXHIBIT A

Expansion Space
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@AIA Document A102 -2017

Standard Form of Agreement Between Owner and Contractor where the basis of
payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price

AGREEMENT made as of the Forth (4") day of May in the year Twenty Twenty-Two

(2022)
{In words, indicate day, month and year.)

BETWEEN the Owner:
(Name, legal status, address and other information)

Recursion Pharmaceuticals Inc.
41 400 West
Salt Lake City, Utah 84101

and the Contractor:
(Name, legal status, address and other information)

Engage Contracting Inc.
295 Jimmy Doolittle Road
Salt Lake City, Utah 84116

for the following Project:
(Name, location and detailed description)

Recursion Pharmaceuticals, Inc.
Recursion Campus Expansion

12 South Rio Grande Street Salt Lake City, Utah 84101

The Architect:
(Name, legal status, address and other information)

GSBS PC, d/b/a GSBS Architects
375 West 200 South, Suite 100

Salt Lake City, Utah 84101
Telephone Number: (801) 521-8600

The Owner and Contractor agree as follows.

ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisians to the
standard form text is available from
the author and should be reviewed, A
vertical line in the left margin of this
document indicates where the author
has added necessary information
and where the author has added fo or
deleted from the eriginal AlA text.

This document has important legal
conseguences. Consultation with an
attorney is encouraged with respect
to its completion er modification.

The parties should complete
A102™-2017, Exhibit A, Insurance
and Bonds, contemporaneously with
this Agreement. AlA Document
A201™-2017, General Conditions of
the Contract for Construction, is
adopted in this document by
reference. Do not use with other
general conditions unless this
document is modified.

AlA Document A102™ — 2017, Copyright @ 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997, 2007 and 2017 by The American Institule of
Architects. All rights reserved. The “American Institute of Architects,” "AlA," the AlA Logo, and “AlA Contract Documents® are registered trademarks and may not be
used without permission. This document was produced by AlA software at 20:48:23 ET on 06/01/2022 under Order No.2114240364 which expires on 09/12/2022,
is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Gontract Documents® Terms of Service. To report copyright
vielations, e-mail copyright@aia.org.
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Init.
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4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
5 CONTRACT SUM

6 CHANGES IN THE WORK

7 COSTS TO BE REIMBURSED

8 COSTS NOT TO BE REIMBURSED

9 DISCOUNTS, REBATES AND REFUNDS

10 SUBCONTRACTS AND OTHER AGREEMENTS
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12 PAYMENTS
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16 PRICE ESCALATION CLAUSE FOR SPECIFIED BUILDING MATERIALS

17 LEASE REQUIREMENTS

18 FORCE MAJEURE

19 UNKNOWN, UNEXPECTED, UNFORSEEN, OR UNFORESEEABLE CONDITIONS

20 PRIOR AGREEMENTS

21 ENUMERATION OF CONTRACT DOCUMENTS

EXHIBIT A  INSURANCE

ARTICLE 1 THE CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary, and other
Conditions), Exhibits, Drawings, Specifications, Addenda issued prior to execution of this Agreement, other
documents listed in this Agreement and Modifications issued after execution of this Agreement, all of which form the
Contract, and are as fully a part of the Contract as if attached to this Agreement or repeated herein. The Contract
represents the entire and integrated agreement between the parties hereto and supersedes prior negotiations,
representations, or agreements, either written or oral. If anything in the other Contract Documents, other than a

Modification, is inconsistent with this Agreement, this Agreement shall govern. An enumeration of the Contract
Documents, other than a Modification, appears in Article 17.

AlA Document A102™ - 2017. Copyright @ 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997, 2007 and 2017 by The American Instilute of
Architects. All rights reserved. The “American Institute of Archilects,” "AlA," the AlA Logo, and "AlA Contract Documents” are registered trademarks and may not be
used without permissicn. This document was produced by AlA software at 20:48:23 ET on 06/01/2022 under Order No.2114240364 which expires on 09/12/2022,
is nat for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Contract Documents® Terms of Service. To report copyright
viglations, e-mail copyright@aia.org.
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ARTICLE 2 THE WORK OF THIS CONTRACT
The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in
the Contract Documents to be the responsibility of others.

ARTICLE 3 RELATIONSHIP OF THE PARTIES

The Contractor accepts the relationship of trust and confidence established by this Agreement and covenants with the
Owner to cooperate with the Owner and the Owner’s consultants and design professionals, if any, and exercise the
Contractor’s skill and judgment in furthering the interests of the Owner; to furnish efficient business administration
and supervision; to furnish at all times an adequate supply of workers and materials; and to perform the Work in an
expeditious and economical manner consistent with the Owner’s interests. The Owner agrees to furnish and approve,
in a timely manner, information required by the Contractor and to make payments to the Contractor in accordance with
the requirements of the Contract Documents.

ARTICLE 4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
§ 4.1 The date of commencement of the Work shall be:
(Check one of the following boxes.)

[ ] The date of this Agreement.

[ ] A date set forth in a notice to proceed issued by the Owner.

[ X ] Established as follows:
(Insert a date or a means to determine the date of commencement of the Work.)

July 30, 2021

If a date of commencement of the Work is not selected, then the date of commencement shall be the date of this
Agreement.

§ 4.2 The Contract Time shall be measured from the date of commencement of the Work.
§ 4.3 Substantial Completion
§ 4.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the Contractor shall
achieve Substantial Completion of the entire Work (the "Completion Deadline"):
(Check one of the following boxes and complete the necessary information.)
[ 1 Not later than () calendar days from the date of commencement of the Work.
[X ] By the following date: See attached Published Schedule date 05/06/22
§ 4.3.2 Subject to adjustments of the Contract Time as provided in the Contract Documents, if portions of the Work are

to be completed prior to Substantial Completion of the entire Work, the Contractor shall achieve Substantial
Completion of such portions by the following dates:

Portion of Work Substantial Completion Date
Gridlines CCC to CCD between C-2 and  See attached Published Schedule date 05/06/22
C-3.

See attached Published Schedule date 05/06/22
Level 1

§ 4.3.3 If the Contractor fails to achieve Substantial Completion as provided in this Section 4.3, liquidated damages, if
any, shall be assessed as set forth in Section 5.1.6. No liquidated damages on this Contract,

AlA Document A102™ - 2017. Copyright @ 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997, 2007 and 2017 by The American Institute of
Architects. All rights reserved. The “American Institute of Architects,” "AlA" the AlA Logo, and “AlA Contracl Decuments” are registered trademarks and may not be
used without permission. This document was produced by AlA software at 20:48:23 ET on 06/01/2022 under Order No.2114240364 which expires on 09/12/2022,
is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Coniract Documents® Terms of Service. To report copyright
violations, e-mail copyright@aia.org.
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ARTICLE 5 CONTRACT SUM
§ 5.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum is the Cost of the Work as defined in Article 7 plus the Contractor’s Fee.

§ 5.1.1 The Contractor’s Fee:
(State a lump sum, percentage of Cost of the Work, or other provision for determining the Contracior's Fee.)

I 4%

§ 5.1.2 The method of adjustment of the Contractor’s Fee for changes in the Work:
| 4% on all changes

§ 5.1.3 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:
| None

§ 5.1.4 Rental rates for Contractor-owned equipment shall not exceed One Hundred and Fifty percent( 150 %) of the
standard rental rate paid at the place of the Project.

§ 5.1.5 Unit prices, if any:
(Identify the item and state the unit price and quantity limitations, if any, to which the unit price will be applicable )

Item Units and Limitations Price Per Unit ($0.00)
(Paragraphs deleted)
§ 5.1.7 Other:
(Insert provisions for bonus, cost savings or other incentives, if any, that might result in a change to the Contract

Sum.)

Unless otherwise agreed to in a particular Change Order, reasonable overhead and profit for Change Order Work shall
be four_ percent (__4_%) of the Cost of any Work performed by the Contractor’s own forces, and for Work
performed by any Subcontractor.

§ 5.2 Guaranteed Maximum Price

§ 5.2.1 The Contract Sum is guaranteed by the Contractor not to exceed Twenty-Six Millicn
Seven-Hundred-Eighty-Two Thousand Eight-Hundred-Sixty-Five Dollars and Thirty Six Cents ($ 26,782,865.36 ),
subject to additions and deductions by Change Order as provided in the Contract Documents. This maximum sum is
referred to in the Contract Documents as the Guaranteed Maximum Price. Costs which would cause the Guaranteed
Maximum Price to be exceeded shall be paid by the Contractor without reimbursement by the Owner. Any and all
savings of the Cost of the Work, being less than the Guaranteed Maximum Price, shall be credited back to the Owner
in their entirety. The Project will be run on an "open book" basis, allowing the Owner to review all bids for the Project
upon receipt by the Contractor. Additionally, at least once a month, or more often if reasonably requested by the
Owmer, and for informational purposes only and not for purposes of revising the Contract Sum or Guaranteed
Maximum Price, the Contractor shall identify the Subcontracts being bid and provide updated information on the
Contract Sum or Guaranteed Maximum Price, including projected variances per cost category and any information as
to potential cast increases, for those Subcontracts being bid.

§ 5.2.2 Alternates
§ 5.2.2.1 Alternates, if any, included in the Guaranteed Maximum Price:

Item Price

§ 5.2.2.2 Subject to the conditions noted below, the following alternates may be accepted by the Owner following
execution of this Agreement. Upon acceptance, the Owner shall issue a Modification to this Agreement.
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(Insert below each alternate and the conditions that must be met for the Owner to accept the alternate.)

Item Price Conditions for Acceptance

§ 5.2.3 Allowances, if any, included in the Guaranteed Maximum Price;
(Identify each allowance.)

Item Price

§ 5.2.4 Assumptions, if any, upon which the Guaranteed Maximum Price is based:
(Identify each assumption.)

The following items are covered outside of GMP number at additional cost to the owner:
Window Security Film

Laboratory Casework

Chemical Fume Hoods

Controlled Environmental Chambers

Lab Gas Bulk Tanks (LN2 and CO2

Bulk Tank Fill Lines (including Vacuum Jacketed Piping)

Dishwasher in 12K space

Permit Fees (to be charged as a reimbursable)

§ 5.2.5 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed
Maximum Price includes the costs attributable to such further development consistent with the Contract Documents
and reasonably inferable therefrom. Such further development does not include changes in scope, systems, kinds and
quality of materials, finishes or equipment, all of which, if required, shall be incorporated by Change Order.

§ 5.2.6 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the
agreed-upon assumptions contained in Section 5.2.4. The Owner shall promptly furnish such revised Contract
Documents to the Contractor. The Contractor shall notify the Owner and Architect of any inconsistencies between the
agreed-upon assumptions contained in Section 5.2.4 and the revised Contract Documents.

ARTICLE 6 CHANGES IN THE WORK

(Paragraph deleted)

§ 6.1. The Contractor shall not perform work outside the scope of this Agreement without first receiving written
authorization from the Owner’s authorize representative.

§ 6.2 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with
Article 7 of A201-2017, as they refer to "cost" and "fee,” and not by Articles 5, 7 and 8 of this Agreement.
Adjustments to subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a fee shall be
calculated in accordance with the terms of those subcontracts.

§ 6.3 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in Article 7 of
AIA Document A201-2017 shall mean the Cost of the Work as defined in Article 7 of this Agreement and the term
"fee" shall mean the Contractor’s Fee as defined in Section 5.1.1 of this Agreement.

§ 6.4 If no specific provision is made in Article 5 for adjustment of the Contractor’s Fee in the case of changes in the
Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment provisions of
Article 5 will cause substantial inequity to the Owner or Contractor, the Contractor’s Fee shall be equitably adjusted
on the same basis that was used to establish the Fee for the original Work, and the Guaranteed Maximum Price shall be
adjusted accordingly.
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ARTICLE 7 COSTS TO BE REIMBURSED

§ 7.1 Cost of the Work

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper performance
of the Work. The Cost of the Work shall include only the items set forth in this Article 7. Any requirement in Article
7 that requires Owner's prior approval for a certain cost shall be interpreted to mean Owner’s prior written approval.
1f Contractor incurs any such cost without first receiving Owner’s prior written approval, then the cost shall not be
recoverable from Owner nor shall it be included as part of the Cost of the Work.

§ 7.1.2 Where, pursuant to the Contract Documents, any cost is subject to the Owner’s prior approval, the Contractor
shall obtain such approval in writing prior to incurring the cost.

§ 7.1.3 Costs shall be at rates not higher than the standard paid at the place of the Project, except with prior approval of
the Owner.

§ 7.2 Labor Costs
§ 7.2.1 Wages or salaries of construction workers directly employed by the Contractor to perform the construction of
the Work at the site or, with the Owner’s prior approval, at off-site workshops.

§ 7.2.2 Wages or salaries of the Contractor’s supervisory and administrative personnel when stationed at the site and
performing Work, with the Owner’s prior approval.

§ 7.2.2.1 Wages or salaries of the Contractor’s supervisory and administrative personnel when performing Work and
stationed at a location other than the site, but only for that portion of time required for the Work, and limited to the
personnel and activities listed below:

(Identify the persannel, type of activity and, if applicable, any agreed upon percentage of time to be devoted to the
Work.)

N/A

§ 7.2.3 Wages or salaries of the Contractor’s supervisory or administrative personnel engaged at factories, workshops
or while traveling, in expediting the production or transportation of materials or equipment required for the Work, but
only for that portion of their time required for the Work.

§ 7.2.4 Costs paid or incurred by the Contractor, as required by law or collective bargaining agreements, for taxes,
insurance, contributions, assessments, and benefits and, for personnel not covered by collective bargaining
agreements, customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions,
provided such costs are based on wages and salaries included in the Cost of the Work under Sections 7.2.1 through
23,

§ 7.2.5 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain
unchanged throughout the duration of this Agreement, unless the parties execute a Modification.

§ 7.3 Subcontract Costs
Payments made by the Contractor to Subcontractors in accordance with the requirements of the subcontracts and this
Agreement.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction
§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction.

§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the completion
of the Work or, at the Owner’s option, shall be sold by the Contractor. Any amounts realized from such sales shall be
credited to the Owner as a deduction from the Cost of the Work.
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§ 7.5 Costs of Other Materials and Equipment, Temporary Facilities and Related Items

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Contractor at the site and fully consumed in the performance of the Work. Costs of materials, supplies,
temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on the cost or value
of the item at the time it is first used on the Project site less the value of the item when it is no longer used at the Project
site. Costs for items not fully consumed by the Contractor shall mean fair market value.

§ 7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by
construction workers that are provided by the Contractor at the site, and the costs of transportation, installation,
dismantling, minor repairs, and removal of such temporary facilities, machinery, equipment, and hand tools. Rates and
quantities of equipment owned by the Contractor, or a related party as defined in Section 7.8, shall be subject to the
Owner’s prior approval. The total rental cost of any such equipment may not exceed the purchase price of any
comparable item.

§ 7.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal.
§ 7.5.4 Costs of the Contractor’s site office, including general office equipment and supplies.

§ 7.5.5 Costs of materials and equipment suitably stored off the site at a mutually acceptable location, subject to the
Owner’s prior approval.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance required by the Contract Documents that can be directly attributed to
this Contract,

§ 7.6.1.1 Costs for self-insurance, for either full or partial amounts of the coverages required by the Contract
Documents, with the Owner’s prior approval.

§ 7.6.1.2 Costs for insurance through a captive insurer owned or controlled by the Contractor, with the Owner’s prior
approval.

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for which the
Contractor is liable.

§ 7.6.3 Fees and assessments for the building permit, and for other permits, licenses, and inspections, for which the
Contractor is required by the Contract Documents to pay.

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to defective or
nonconforming Work for which reimbursement is excluded under Article 13 of AIA Document A201-2017 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§ 7.6.5 Royalties and license fees paid for the use of a particular design, process, or product, required by the Contract
Documents.

§ 7.6.5.1 Not used.

§ 7.6.6 Costs for communications services, electronic equipment, and software, directly related to the Work and
located at the site, with the Owner’s prior approval. These costs shall not include any national, regional, home office
or similar data processing equipment or software charges or any similar allocations or allocations for any of the
foregoing.

§ 7.6.7 Costs of document reproductions and delivery charges.

§ 7.6.8 Deposits lost for causes other than the Contractor’s negligence or failure to fulfill a specific responsibility in
the Contract Documents.
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§ 7.6.9 Legal, mediation and arbitration costs, including attorneys’ fees, other than those arising from disputes
between the Owner and Contractor, and other than those allegedly arising from the actions or inactions of the
Contractor that if true would constitute a breach or default under this Agreement, reasonably incurred by the
Contractor after the execution of this Agreement in the performance of the Work and with the Owner’s prior approval,
which shall not be unreasonably withheld.

§ 7.6.10 Expenses incurred in accordance with the Contractor’s standard written personnel policy for relocation and
temporary living allowances of the Contractor’s personnel required for the Work, with the Owner’s prior approval.

§ 7.6.11 That portion of the reasonable expenses of the Contractor’s supervisory or administrative personnel incurred
while traveling in discharge of duties directly connected with the Work. Project related travel expenses shall be
reimbursed at actual cost and mileage shall only be reimbursed when traveling on Project-related business, in a
personal vehicle. Reimbursable mileage shall be reimbursed in accordance with the current RS Standard Business
Mileage Rate. Mileage shall not be reimbursed for travel in a company vehicle to or from an employee’s home, to or
from the main office, for training or other company related business. Any travel involving airfare will require advance
written approval by the Owner.

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work, with the Owner’s prior approval.

§ 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of an emergency affecting
the safety of persons and property, as provided in Article 10 of AIA Document A201-2017.

§ 7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Contractor, Subcontractors,
or suppliers, provided that such damaged or nonconforming Work was not caused by the negligence of, or failure to
fulfill a specific responsibility by, the Contractor, and only to the extent that the cost of repair or correction is not
recovered by the Contractor from insurance, sureties, Subcontractors, suppliers, or others.

§ 7.8 Related Party Transactions

§ 7.8.1 For purposes of this Section 7.8, the term "related party" shall mean (1) a parent, subsidiary, affiliate, or other
entity having common ownership of, or sharing common management with, the Contractor; (2) any entity in which
any stockholder in, or management employee of, the Contractor holds an equity interest in excess of ten percent in the
aggregate; (3) any entity which has the right to control the business or affairs of the Contractor; or (4) any person, or
any member of the immediate family of any person, who has the right to control the business or affairs of the
Contractor.

§ 7.8.2 If any of the costs to be reimbursed arise from a transaction between the Contractor and a related party, the
Contractor shall notify the Owner of the specific nature of the contemplated transaction, including the identity of the
related party and the anticipated cost to be incurred, before any such transaction is consummated or cost incurred. If
the Owner, after such notification, authorizes the proposed transaction in writing, then the cost incurred shall be
included as a cost to be reimbursed, and the Contractor shall procure the Work, equipment, goods, or service, from the
related party, as a Subcontractor, according to the terms of Article 10. If the Owner fails to authorize the transaction in
writing, the Contractor shall procure the Work, equipment, goods, or service from some person or entity other than a
related party according to the terms of Article 10.

ARTICLE 8 COSTS NOT TO BE REIMBURSED
§ 8.1 The Cost of the Work shall not include the items listed below:

.1 Salaries and other compensation of the Contractor’s personnel stationed at the Contractor’s principal
office or offices other than the site office, except as specifically provided in Section 7.2, or as may be
provided in Article 15;

.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to anyone
hired by the Contractor or paid to any Subcontractor or vendor, unless the Owner has provided prior
approval;

3 Expenses of the Contractor’s principal office and offices other than the site office;

Overhead and general expenses, except as may be expressly included in Article 7;
.5 The Contractor’s capital expenses, including interest on the Contractor’s capital employed for the
Work;

=
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6 Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or failure to
fulfill a specific responsibility of the Contract by, the Contractor, Subcontractors, and suppliers, or
anyone directly or indirectly employed by any of them or for whose acts any of them may be liable;

.1 Any cost not specifically and expressly described in Article 7; and

-8 Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded.

ARTICLE 9 DISCOUNTS, REBATES AND REFUNDS

§ 9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making the
payment, the Contractor included the amount to be paid, less such discount, in an Application for Payment and
received payment from the Owner, or (2) the Owner has deposited funds with the Contractor with which to make
payments; otherwise, cash discounts shall accrue to the Contractor. Trade discounts, rebates, refunds, and amounts
received from sales of surplus materials and equipment shall accrue to the Owner, and the Contractor shall make
provisions so that they can be obtained.

§ 9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 9.1 shall be credited to the
Owner as a deduction from the Cost of the Work.

ARTICLE 10 SUBCONTRACTS AND OTHER AGREEMENTS

§ 10.1 Those portions of the Work that the Contractor does not customarily perform with the Contractor’s own
persennel shall be performed under subcontracts or other appropriate agreements with the Contractor. The Owner may
designate specific persons from whom, or entities from which, the Contractor shall obtain bids. The Contractor shall
obtain bids from Subcontractors, and from suppliers of materials or equipment fabricated especially for the Work, who
are qualified to perform that portion of the Work in accordance with the requirements of the Contract Documents. The
Contractor shall deliver such bids to the Architect and Owner with an indication as to which bids the Contractor
intends to accept. The Owner then has the right to review the Contractor’s list of proposed subcontractors and
suppliers in consultation with the Architect and, subject to Section 10.1.1, to object to any subcontractor or supplier.
Any advice of the Architect, or approval or objection by the Owner, shall not relieve the Contractor of its
responsibility to perform the Work in accordance with the Contract Documents. The Contractor shall not be required
to contract with anyone to whom the Contractor has reasonable objection.

§ 10.1.1 When a specific subcontractor or supplier (1) is recommended to the Owner by the Contractor; (2) is qualified
to perform that portion of the Work; and (3) has submitted a bid that conforms to the requirements of the Contract
Documents without reservations or exceptions, but the Owner requires that another bid be accepted, then the
Contractor may require that a Change Order be issued to adjust the Guaranteed Maximum Price by the difference
between the bid of the person or entity recommended to the Owner by the Contractor and the amount of the
subcontract or other agreement actually signed with the person or entity designated by the Owner.

§ 10.2 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and
shall not be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If a subcontract is
awarded on the basis of cost plus a fee, the Contractor shall provide in the subcontract for the Owner to receive the
same audit rights with regard to the Subcontractor as the Owner receives with regard to the Contractor in Article 11.

ARTICLE 11 ACCOUNTING RECORDS

The Contractor shall keep full and detailed records and accounts related to the Cost of the Work, and exercise such
controls, as may be necessary for proper financial management under this Contract and to substantiate all costs
incurred. The accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner’s auditors
shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be permitted to audit
and copy, the Contractor’s records and accounts, including complete documentation supporting accounting entries,
books, job cost reports, correspondence, instructions, drawings, receipts, subcontracts, Subcontractor’s proposals,
Subcontractor’s invoices, purchase orders, vouchers, memoranda, and other data relating to this Contract, The
Contractor shall preserve these records for a period of three years after final payment, or for such longer period as may
be required by law.
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ARTICLE 12 PAYMENTS

§ 12.1 Progress Payments

§ 12.1.1 Based upon Applications for Payment submitted to the Owner by the Contractor, the Owner shall make
progress payments on account of the Contract Sum, to the Contractor, as provided below and elsewhere in the Contract
Documents. Applications for Payment shall be the form required by Owner and/or Landlord, and shall include all
supporting documentation and material required by the Agreement and the Contract Documents.

§ 12.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:

| N/A

§ 12.1.3 Provided that a properly-supported Application for Payment is received by the Owner not later than the 10th
day of a month, the Owner shall make payment of the undisputed amount to the Contractor not later than the 15th day
of the following month, subject to Article 9 of AIA A201-2017. If an Application for Payment is received by the
Owner after the application date fixed above, payment of the undisputed amount shall be made by the Owner not later
than forty-five ( 45 ) days after the Owner receives the Application for Payment, subject to Article 9 of AIA
A201-2017.

(Federal, state or local laws may require payment within a certain period of time.)

§ 12.1.4 With each Application for Payment, the Contractor shall submit payrolls, petty cash accounts, receipted
invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to
demonstrate that payments already made by the Contractor on account of the Cost of the Work equal or exceed
progress payments already received by the Contractor plus payrolls for the period covered by the present Application
for Payment, less that portion of the progress payments attributable to the Contractor’s Fee.

§ 12.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Contractor in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed
Maximum Price among: (1) the various portions of the Work; (2) any contingency for costs that are included in the
Guaranteed Maximum Price but not otherwise allocated to another line item or included in a Change Order; and (3) the
Contractor’s Fee.

§ 12.1.5.1 The schedule of values shall be prepared in such form and supported by such data to substantiate its
accuracy as the Owner may require. The schedule of values shall be used as a basis for reviewing the Contractor’s
Applications for Payment.

§ 12.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 12.1.5 shall not constitute a separate
guaranteed maximum price for the Cost of the Work of each individual line item in the schedule of values.

‘ § 12.1.5.3 When the Contractor allocates costs from a contingency to another line item in the schedule of values, the
Contractor shall submit supporting documentation to the Owner,

§ 12.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end
of the period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the
percentage of that portion of the Work which has actually been completed; or (2) the percentage obtained by dividing
(a) the expense that has actually been incurred by the Contractor on account of that portion of the Work and for which
the Contractor has made payment or intends to make payment prior to the next Application for Payment, by (b) the
share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

§ 12.1.7 In accordance with AIA Document A201-2017 and subject to other provisions of the Contract Documents,
the amount of each progress payment shall be computed as follows:

§ 12.1.7.1 The amount of each progress payment shall first include:
A That portion of the Guaranteed Maximum Price properly allocable to completed Work as determined
by multiplying the percentage of completion of each portion of the Work by the share of the Guaranteed
Maximum Price allocated to that portion of the Work in the most recent schedule of values;
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.2 That portion of the Guaranteed Maximum Price properly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorporation in the completed construction or,
if approved in writing in advance by the Owner, suitably stored off the site at a location agreed upon in
writing;

.3 That portion of Construction Change Directives that the Owner determines to be reasonably justified;
and

4 The Contractor’s Fee, computed upon the Cost of the Work described in the preceding Sections
12.1.7.1.1 and 12.1.7.1.2 at the rate stated in Section 5.1.1 or, if the Contractor’s Fee is stated as a fixed
sum in that Section, an amount that bears the same ratio to that fixed-sum fee as the Cost of the Work
included in Sections 12.1.7.1.1 and 12.1.7.1.2 bears to a reasonable estimate of the probable Cost of the
Work upon its completion.

§ 12.1.7.2 The amount of each progress payment shall then be reduced by:
.1 The aggregate of any amounts previously paid by the Owner;
l .2 The amount, if any, for Work that remains uncorrected and for which the Owner has previously
withheld as provided in Article 9 of ATA Document A201-2017;
.3 Any amount for which the Contractor does not intend to pay a Subcontractor or material supplier,
unless the Work has been performed by others the Contractor intends to pay;
| 4 For Work performed or defects discovered since the last payment application, any amount for which
the Owner may withhold payment as provided in Article 9 of AIA Document A201-2017;
.5 The shortfall, if any, indicated by the Contractor in the documentation required by Section 12.1.4 to
substantiate prior Applications for Payment, or resulting from errors subsequently discovered by the
Owner’s auditors in such documentation; and
6  Retainage withheld pursuant to Section 12.1.8.

§ 12.1.8 Retainage

‘ § 12.1.8.1 For each progress payment made prior to Substantial Completion of the Work, the Owner may withhold the
following amount, as retainage, from the payment otherwise due: 5.0%
(Insert a percentage or amount to be withheld as retainage from each Application for Payment. The amount of
retainage may be limited by governing law.)

| Five Percent

§ 12.1.8.1.1 The following items are not subject to retainage:
(Insert any items not subject to the withholding of retainage, such as general conditions, insurance, etc.)

Permit Fees
General Liability Insurance

§ 12.1.8.2 Reduction or limitation of retainage, if any, shall be as follows:
(If the retainage established in Section 12.1.8.1 is to be modified prior to Substantial Completion of the entire Work,
insert provisions for such modification.)

| N/A

§ 12.1.8.3 Except as set forth in this Section 12.1.8.3, upon Substantial Completion of the Work, the Contractor may

submit an Application for Payment that includes the retainage withheld from prior Applications for Payment pursuant
to this Section 12.1.8. The Application for Payment submitted at Substantial Completion shall not include retainage as
follows:

(Insert any other conditions for release of retainage, such as upon completion of the Owner s audit and reconciliation,
upon Substantial Completion.)

N/A

§ 12.1.9If final completion of the Work is materially delayed through no fault of the Contractor, the Owner shall pay
the Contractor any additional amounts in accordance with Article 9 of ATA Document A201-2017.
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§ 12.1.10 Except with the Owner’s prior written approval, the Contractor shall not make advance payments to
suppliers for materials or equipment which have not been delivered and suitably stored at the site.

§ 12.1.11 The Owner and the Contractor shall agree upon a mutually acceptable procedure for review and approval of
payments to Subcontractors, and the percentage of retainage held on Subcontracts, and the Contractor shall execute
subcontracts in accordance with those agreements.

§ 12.1.12 In taking action on the Contractor’s Applications for Payment the Owner shall be entitled to rely on the
accuracy and completeness of the information furnished by the Contractor, and such action shall not be deemed to be
a representation that (1) the Owner has made a detailed examination, audit, or arithmetic verification, of the
documentation submitted in accordance with Section 12.1.4 or other supporting data; (2) that the Owner has made
exhaustive or continuous on-site inspections; or (3) that the Owner has made examinations to ascertain how or for
what purposes the Contractor has used amounts previously paid on account of the Contract. Such examinations, audits,
and verifications, if required by the Owner, will be performed by the Owner’s auditors acting in the sole interest of the
Owner.

§ 12.1.13 With each Application for Payment, the Contractor shall submit any certificates, lien waivers, releases, and
other documents as may be reasonably required by Owner and in the form required by Utah Code § 38-1a-802, and
shall include, without limitation, (i) a conditional waiver and release in the form required by Owner, for itself and for
all Subcontractors, Sub-subcontractors (and both of their lower tier subcontractors and suppliers, if any) for whose
work in the current period, payment is sought in the Application of Payment, and (ii) an unconditional waiver and
release form in the form required by Owner for itself and for all Subcontractors, Sub-subcontractors (and both of their
lower tier subcontractors, if any) for whose work payment was made by Owner in response to the Construction
Manager's preceding Applications for Payment, in each instance, in a form suitable for recording in the Official
Records of the county in which the Project is located.

§ 12.1.14 No partial payment hereunder shall be construed to be final acceptance or approval of that part of the Work to
which such partial payment relates to or to relieve the Contractor of any of its obligations hereunder with respect o
such Work.

§ 12.1.15 Owner reserves the right, but does not undertake any obligation, to make payments jointly to the Contractor
and Subcontractors or suppliers through the Contractor for Work performed or materials or equipment delivered, upon
the same terms and conditions for payment made to the Contractor pursuant to the Contract Documents. The
Contractor agrees that payment by joint checks shall conclusively be deemed to have been made directly to the
Contractor and shall thus reduce the amount otherwise due to Contractor under the Contract Documents.

§ 12.1.16 Provided that the Owner has complied with all of the terms of the Contract Documents including making
payments to Contractor as required in the Contract Documents, Contractor shall defend and hold harmless the Owner
and Owner’s agents and employees at Contractor’s sole expense against and from any losses, costs, claims, liabilities,
expenses, actions, lawsuits, or proceedings brought against Owner, its agents or employees, as a result of liens filed
against the Work, the site of any of the Work, the Project and any improvements thereon, stop-notice claims, or any
similar claims based on an alleged lack of payment unless the result of non-payment by the Owner.

§ 12.2 Final Payment
§ 12.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Contractor when
1 the Contractor has fully performed the Contract, except for the Contractor’s responsibility to correct
Work as provided in Article 12 of ATA Document A201-2017, and to satisfy other requirements, if any,
which extend beyond final payment;
.2 the Contractor has submitted a final accounting for the Cost of the Work and a final Application for
Payment; and
| 3 all other conditions in the Contract Documents for final payment have been met.

§ 12.2.2 Within 30 days of the Owner’s receipt of the Contractor’s final accounting for the Cost of the Work, the
Owner shall conduct an audit of the Cost of the Work or notify the Contractor that it will not conduct an audit.
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§ 12.2.2.11f the Owner conducts an audit of the Cost of the Work, the Owner shall, within 10 days after completion of
the audit, submit a written report based upon the auditors’ findings to the Contractor.

§ 12.2.2.2 Within seven days after completion of the written report described in Section 12.2.2.1, or notification that
the Owner will not conduct an audit, and provided that the other conditions of Section 12.2.1 have been met, the
Owner will either issue notice to the Contractor of the amount that shall be paid, or notify the Contractor in writing of
the reasons for withholding as provided in Article 9 of ATA Document A201-2017. The time periods stated in this
Section 12.2.2 supersede those stated in Article 9 of AIA Document A201-2017.

§ 12.2.2.3 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Contractor’s
final accounting, is less than claimed by the Contractor, the Contractor shall be entitled to request mediation of the
disputed amount without secking an initial decision pursuant to Article 15 of ATA Document A201-2017. A request
for mediation shall be made by the Contractor within 30 days after the Contractor’s receipt of a copy of the report
conveyed pursuant to Section 12.2.2.1. Failure to request mediation within this 30-day period shall result in the
substantiated amount reported by the Owner’s auditors becoming binding on the Contractor. Pending a final resolution
of the disputed amount, the Owner shall pay the Contractor the amount certified in the Architect’s final Certificate for
Payment.

§ 12.2.3 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the
notice by Owner to Contractor under Section 12.2.2.2,

§ 12.2.4 If, subsequent to final payment, and at the Owner’s request, the Contractor incurs costs, described in Article 7
and not excluded by Article 8, to correct defective or nonconforming Work, the Owner shall reimburse the Contractor
for such costs, and the Contractor’s Fee applicable thereto, on the same basis as if such costs had been incurred prior to
final payment, but not in excess of the Guaranteed Maximum Price. If adjustments to the Contract Sum are provided
for in Section 5.1.7, the amount of those adjustments shall be recalculated, taking into account any reimbursements
made pursuant to this Section 12.2.4 in determining the net amount to be paid by the Owner to the Contractor.

§ 12.3 Interest
Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate of five percent
(5%) per annum.

ARTICLE 13  DISPUTE RESOLUTION
§ 1341

(Paragraphs deleted)

Not used

§ 13.2 Binding Dispute Resolution

For any Claim related to the Agreement or the Project not resolved pursuant to Article 15 of AIA Document
A201-2017, the method of binding dispute resolution shall be as follows:

(Check the appropriate box.)

| [X] Arbitration pursuant to Section 15 of AIA Document A201-2017
[ 1] Litigation in a court of competent jurisdiction

[ 1 Other (Specify)

If the Owner and Contractor do not select a method of binding dispute resolution, or do not subsequently agree in
writing to a binding dispute resolution method other than litigation, Claims will be resolved by litigation in a court of
competent jurisdiction.
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ARTICLE 14 TERMINATION OR SUSPENSION

§ 14.1 Termination

§ 14.1.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document
A201-2017.

§ 14.1.2 Termination by the Owner for Cause

§ 14.1.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of AIA Document A201-2017, the
amount, if any, to be paid to the Contractor under Article 14 of AIA Document A201-2017 shall not cause the
Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:

.1 Take the Cost of the Work incurred by the Contractor to the date of termination;

.2 Add the Contractor’s Fee, computed upon the Cost of the Work to the date of termination at the rate
stated in Section 5.1.1 or, if the Contractor’s Fee is stated as a fixed sum in that Section, an amount that
bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of termination bears to a
reasonable estimate of the probable Cost of the Work upon its completion;

Subtract the aggregate of previous payments made by the Owner; and
4  Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of AIA
Document A201-2017.

.
L2

§ 14.1.2.2 The Owner shall also pay the Contractor fair compensation, either by purchase or rental at the election of the
Owner, for any equipment owned by the Contractor that the Owner elects to retain and that is not otherwise included in
the Cost of the Work under Section 14.1.2.1.1. To the extent that the Owner elects to take legal assignment of
subcontracts and purchase orders (including rental agreements), the Contractor shall, as a condition of receiving the
payments referred to in this Article 14, execute and deliver all such papers and take all such steps, including the legal
assignment of such subcontracts and other contractual rights of the Contractor, as the Owner may require for the
purpose of fully vesting in the Owner the rights and benefits of the Contractor under such subcontracts or purchase
orders.

§ 14.1.3 Termination by the Owner for Convenience

If the Owner terminates the Contract for convenience, then the Owner shall pay the Contractor in accordance with
Article 14 of AIA Document

(Paragraphs deleted)

A201-2017.

§ 14.2 Suspension

The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2017; in such case, the
Guaranteed Maximum Price and Contract Time shall be increased as provided in Article 14 of AIA Document
A201-2017, except that the term "profit" shall be understood to mean the Contractor’s Fee as described in Article 5
and Section 6.4 of this Agreement.

ARTICLE 15 MISCELLANEOUS PROVISIONS

§ 15.1 Where reference is made in this Agreement to a provision of AIA Document A201-2017 or another Contract
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract
Documents. The parties acknowledge that they have agreed to an edited version of the AIA Document A201—2017
for this Project, and any references herein to the AIA Document A201-2017 shall mean the A201-2017 as amended by
the parties.

§ 15.2 The Owner’s representative:
(Name, address, email address and other information)

Jason Gordon

41 400 W

Salt Lake City, UT 84101
(801) 623-7239

§ 15.3 The Contractor’s representative:

AlA Document A102™ — 2017. Copyright @ 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997, 2007 and 2017 by The American Institute of
Architects. All rights reserved. The “American Institute of Architects,” “AlA," the AlA Logo, and "AlA Contract Documents” are registered trademarks and may not be 14
used without permission, This document was produced by AlA software al 20:48:23 ET on 06/01/2022 under Order No.2114240364 which axpires on 09/12/2022,

! is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Conlract Documents® Terms of Service. To report copyright
violations, e-mail copyright@aia.org.

User Notes: (2018995277)

Init.




DocuSign Envelope ID: 6031CF04-5861-420A-912E-1EBBEDEBE3FBE

(Name, address, email address and other information)

Donavon Minnis

295 Jimmy Doolittle Road
Salt Lake City, UT 84116
(801) 842-1225

§ 15.4 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days’ prior notice to the
other party.

§ 15.5 Insurance

§ 15.5.1 The Owner and the Contractor shall purchase and maintain insurance as set forth in AIA Document
A102™-2017, Standard Form of Agreement Between Owner and Contractor where the basis of payment is the Cost of
the Work Plus a Fee with a Guaranteed Maximum Price, Exhibit A, Insurance, and elsewhere in the Contract
Documents.

(Paragraph deleted)

§ 15.6 Notice in electronic format, pursuant to Article 1 of AIA Document A201-2017, may be given as set forth
below:

(If other than in accordance with Ald Document E203-2013, insert requirements for delivering notice in electronic
Jormat such as name, title, and email address of the recipient and whether and how the system will be required to
generate a read receipt for the transmission.)

I [ADD METHOD OF NOTICE BY EMAIL

§ 15.7 Other provisions:

ARTICLE 16 PRICE ESCALATION CLAUSE FOR SPECIFIED BUILDING MATERIALS

§ 16.1 The Contract Sum and Guaranteed Maximum Price has been calculated based on the current prices for the
component building materials as of the Contract Execution Date, and based on the Contractor’s good-faith and
reasonable efforts to budget and bid the Work accurately. However, the market for the building materials to be used in
the performance of this agreement may become volatile and sudden price increases could oceur. The Contractor agrees
to use its best efforts to obtain the lowest possible prices from available building material suppliers and to timely
secure the lowest prices through its buy-out, and represents that it has taken possible price volatility into consideration
in calculating and proposing the Guaranteed Maximum Price.

§ 16.2 If, due to unforeseen and unforeseeable global shortages in materials, the cost of a particular building material
increases in an amount equal to or greater than 20% (the "Threshold") of the applicable line item on the original
schedule of values dated 03/17/2022, that the initial Guaranteed Maximum Price was based on (the "GMP SOV"),
then the Contract Sum and the Guaranteed Maximum Price may be increased to reflect the actual cost increase of that
particular building material if the Contractor, within fifteen (15) days the Contractor becomes aware of such increase,
substantiates such increased prices in writing to the Owner as follows:

1 Provides actual written quotes, supply agreements, takeoffs, or other documentation suitable to Owner
that predate the establishment of the Guaranteed Maximum Price (the "Pre-GMP Quotes") and
demonstrates to Owner’s satisfaction that it actually used and relied on the Pre-GMP Quuotes to prepare
the GMP SOV and establish the Guaranteed Maximum Price;

.2 Proves that it was reasonable for the Contractor to rely on the Pre-GMP Quotes;

3 Provides actual written quotes, supply agreements, takeoffs, invoices, or other documentation suitable
to Owner that post-date the establishment of the Guaranteed Maximum Price (the "Post-GMP Quotes")
to substantiate the actual increase in costs;

4 Demonstrates that, despite its best efforts, the Contractor was unable to find alternative suppliers or
appropriate substitute materials or equipment in order to avoid the cost increase meeting or exceeding
the Threshold; and

.5 Demonstrates that the Contractor made good-faith and reasonable efforts to secure and buy-out the
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material early enough to avoid the cost increase meeting or exceeding the Threshold.

§ 16.3 Even if an increase in the Guaranteed Maximum Price and Contract Sum is warranted under Section 16.2, in no
instance shall the Contractor be entitled to an increase in the Contractor’s Fee or entitled to receive additional
overhead or profit due to increased material costs that fall within Section 16.2.

§ 16.4 Notwithstanding anything to the contrary in the Agreement or the Contract Documents, the Contractor shall not
be entitled suspend performance of the Work or terminate the Agreement due to a disagreement between the parties as
to whether or not the Contractor is entitled to an increase in the Guaranteed Maximum Price and/or Contract Sum
pursuant to Section 16.2,

ARTICLE 17 LEASE REQUIREMENTS

§ 17.1 The Contractor understands and acknowledges that the property where the Work is taking place is being leased
by the Owner from Vestar Gateway, LLC (the "Landlord"). The Contractor further understands and acknowledges that
any improvements made to the property are subject to and governed by the terms of the lease between the Owner and
the Landlord, including in particular Exhibit B-1 "Tenant Work Letter (Expansion Premises)" to the Third
Amendment to Office Lease dated January 22, 2021 (the "Work Letter").

§ 17.2 The Contractor has read the Work Letter, a copy of which is included as an exhibit hereto, and agrees to be
bound by and comply with the terms of the Work Letter. This includes, but is not limited to, all obligations,
requirements, and conditions placed on "Tenant’s Agents," as that term is defined in Section 4.1.2 of the Work Letter,
and all obligations, requirements, and conditions placed on "Contractor," as that term is defined in Section 4.1 of Work
Letter. In the event of any conflict between the Work Letter and any other Contract Documents, the more stringent
requirements shall prevail.

§ 17.3 Payment to Contractor under this Agreement shall be subject to and conditioned on the Contractor providing all
documents and information within its control that are required under Section 2.2.2 (including all subsections) of the
Work Letter to enable the Owner to obtain reimbursement from the Landlord.

§ 17.4 All guarantees and warranties proved by the Contractor under this Agreement shall inure to the benefit of both
the Landlord and the Owner, and can be directly enforced by either.

§ 17.5 The Work shall comply in all respects with the following: (i) all applicable governmental regulations or
building codes and other state, federal, city or quasi-governmental laws, codes, ordinances and regulations, as each
may apply according to the rulings of the controlling public official, agent or other person; (ii) applicable standards of
the American Insurance Association (formerly, the National Board of Fire Underwriters) and the National Electrical
Code; and (iii) building material manufacturer’s specifications.

ARTICLE 18 FORCE MAJEURE

§18.11f Contractor is prevented from completing any part of its work due to a delay beyond
Contractor’'s control, then Contractor will be entitled to an extension of time to complete its work
in an amount equal to the time lost due to the delay. Delays beyond Contractor's control include
acts or omissions of any design professional, subcontractor, or supplier working on the Project;
changes in the work or the sequencing of the work ordered by Owner or arising from decisions
made by Owner that impact the time of performance of the work: transportation delays not
reasonably foreseeable; labor disputes not involving Contractor; general labor disputes
impacting the project but not specifically related to the project site; fire, terrorism, disease,
pandemics, epidemics, and any act of God; adverse governmental actions; government shut
downs; unavoidable or unforeseeable accidents or circumstances; and adverse weather
conditions not reasonably anticipated. Contractor’s sole and exclusive remedy for any such
occurrence will be an extension of time and the possibility of covering expenses if applicable.

ARTICLE 19 UNKNOWN, UNEXPECTED, UNFORSEEN, OR UNFORESEEABLE CONDITIONS
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§19.11f conditions are encountered at the construction site which are subsurface or are otherwise
concealed physical conditions or unknown physical conditions of an unusual nature, which differ
naturally from those ordinarily found or reasonably expected to exist and generally recognized as
inherent in construction activities, then the Owner will promptly investigate such conditions and,
if they differ materially and cause an increase or decrease in the Contractor’s cost of, or time
required for, performance of any part of the work, will negotiate with the Contractor an equitable
adjustment in the Contract Price, contract time, or both. Contractor shall be paid by the Owner for
all additional labor, materials, and time itincurs as a result of such unknown, unforeseen,
unforeseeable, concealed, or unexpected conditions.

ARTICLE 20 PRIOR AGREEMENTS

§ 20.1 For informational purposes, prior to the execution of this Agreement the parties' entered into four
Purchase Change Orders ("PCQ") in the form of confracts to purchase products. These items were
purchased for the construction of the project prior to execution of the Agreement between the parties. The
PCO's are attached as addendums to this Agreement. The money owed in all of the PCO's has been paid
in full. The PCO's signed by the parties govern this part of the project. To the extent this Agreement
contains information regarding the four PCQ"s, it is informational and not legally binding as the four PCO's
govern the parties' legal relationship.

§ 20.2 For informational purposes, the parties signed a Recursion Lab Expansion Design Contract ("Design
Contract") in order to facilitate the design of the project. $1,341,316.88 of the $1,366,794.64 has been paid
by Owner. The remaining amount owed by Owner is $25,477.76. As part of the Design Contract the parties
signed eight PCO’s as well. The Design Contract and eight PCO's legally govern this part of the project. To
the extent this Agreement contains information regarding the Design Contract and eight PCO's, it is
informational and not legally binding as the legal rights between the parties relating to the design portion of
the project is governed by the Design Contract and eight PCO'’s.

ARTICLE 21 ENUMERATION OF CONTRACT DOCUMENTS

§ 21.1 This Agreement is comprised of the following documents:

ATA Document A102™-2017, Standard Form of Agreement Between Owner and Contractor
AJA Document A102™-2017, Exhibit A, Insurance

AIA Document A201™-2017, General Conditions of the Contract for Construction, as amended
Drawings and Specifications

Bt

RECURSION TI AT THE GATEWAY

CORE AND LAB PACKAGE

Dated: 09.08.21

Architect: GSBS

Structural Engineer: Reaveley Engineers + Associates
Mechanical Engineer: Colvin Engineering Associates
Electrical Engineer: Spectrum Engineers

Laboratory Design Architect: Scientia Architects

RECURSION TI AT THE GATEWAY

QFFICE TI PACKAGE

Dated: 11.04.21

Architect: GSBS

Structural Engineer: Reaveley Engineers + Associates
Mechanical Engineer: Colvin Engineering Associates
Electrical Engineer: Spectrum Engineers

Laboratory Design Architect: Scientia Architects

RECURSION TI AT THE GATEWAY
12K OFFICE EXPANSION
Dated: 01.14.22
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Architect: GSBS

Structural Engineer: Reaveley Engineers + Associates
Mechanical Engineer: Colvin Engineering Associates
Electrical Engineer: Spectrum Engineers

Laboratory Design Architect: Scientia Architects

.5 Informational Documentation

.1 Early Procurement PCO’s (Informational purposes)
.2 Recursion Lab Expansion Design Contract & PCO's (Informational purposes)

(Table deleted)

Number Date Pages

Portions of Addenda relating to bidding or proposal requirements are not part of the Contract
Documents unless the bidding or proposal requirements are also enumerated in this Article 16.

.8 Other Exhibits:
(Check all boxes that apply.)

[1] ATA Document E204™-2017, Sustainable Projects Exhibit, dated as indicated below:
(Insert the date of the E204-2017 incorporated into this Agreement.)

[ 1 The Sustainability Plan:

Title Date Pages

E Supplementary and other Conditions of the Contract:

Document Title Date Pages

9 Other documents, if any, listed below:
(List here any additional documents that are intended to form part of the Contract Documents. AI4
Document A201-2017 provides that the advertisement or invitation to bid, Instructions to Bidders,
sample forms, the Contractor's bid or proposal, portions of Addenda relating to bidding or proposal
requirements, and other information furnished by the Owner in anticipation of receiving bids or
proposals, are not part of the Contract Documents unless enumerated in this Agreement. Any such
documents should be listed here only if intended to be part of the Contract Documents.)

Exhibit B-1 "Tenant Work Letter (Expansion Premises)" to the Third Amendment to Office Lease
dated January 22, 2021

Exhibit B-2 "Published Schedule date May 06, 2022"
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This Agreement entered into as of the day and year first written above.

DocuSigned by: = Diggitaly sigred by Donavon Minnis E
5 it Dr_d: C=115, E=d|11innis@engau?:unhlacnng.il:ur.r‘.
Qina Farsen @S N QeEmE Coonig b O i
R (Signature) CONTRACTOR (Signature)
Tina Larson Donavon Minnis | President
(Printed name and title) (Printed name and title)

Error! Unknown document property name.
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% IA Document A102 - 2017 Exhibit A
Insurance and Bonds

This Insurance Exhibit is part of the Agreement, between the Owner and the Contractor,
dated the Forth (4®) day of May in the year Twenty Twenty-Two (2022)

(In words, indicate day, month and vear.)
i . ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Delefions Report thal notes added
information as well as revisions to the

for the following PROJECT:

(Name and location or address)

Recursion Campus Expansion
12 South Rio Grande Street Salt Lake City, Utah 84101

THE OWNER: standard form text is available from
(Name, legal status and address) the author and should be reviewed. A
vertical line in the left margin of this
Recursion Pharmaceuticals Inc. document indicates where the author
41 400 West Salt Lake City, UT 84101 has added necessary information
and where the author has added to or
THE CONTRACTOR: deleted from the original AlA text.

(hgne. WPt St ehiLadare ) This document has important legal

consequences. Consultation with an
attorney is encouraged with respect
to its completion or medification.

Engage Contracting Inc.
295 Jimmy Doolittle Road, Salt Lake City, UT 84116

TABLE OF ARTICLES This docurment is intended to be used
in conjunction with AlA Document
A1 GENERAL A201™-2017, General Conditions of
the Contract for Construction. Article
A2 OWNER’S INSURANCE 11 of A201™-2017 contains

additional insurance provisions.

A3 CONTRACTOR'S INSURANCE
Ad SPECIAL TERMS AND CONDITIONS

ARTICLE A1 GENERAL

The Owner and Contractor shall purchase and maintain insurance, as set forth in this
Exhibit. As used in this Exhibit, the term General Conditions refers to AIA Document
A201™-2017, General Conditions of the Contract for Construction.

ARTICLE A.2 OWNER'S INSURANCE

§ A.2.1 General

Prior to commencement of the Work, the Owner shall secure the insurance, and provide
evidence of the coverage, required under this Article A.2 and, upon the Contractor’s
request, provide a copy of the property insurance policy or policies required by Section
A.2.3. The copy of the policy or policies provided shall contain all applicable conditions,
definitions, exclusions, and endorsements.

§ A.2.2 Liability Insurance
The Owner shall be responsible for purchasing and maintaining the Owner’s usual general
liability insurance.
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§ A.2.3 Required Property Insurance

(Paragraph deleted)

§ A.2.3.1, It is strongly recommended and encouraged that the Owner shall purchase and maintain, from an insurance
company or insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project 1s
located, property insurance written on a builder’s risk "all-risks" completed value or equivalent policy form and
sufficient to cover the total value of the entire Project on a replacement cost basis. The Owner’s property insurance
coverage shall be no less than the amount of the initial Contract Sum, plus the value of subsequent Modifications and
labor performed and materials or equipment supplied by others. The property insurance shall be maintained until
Substantial Completion and thereafter as provided in Section A.2.3.1.3, unless otherwise provided in the Contract
Documents or otherwise agreed in writing by the parties to this Agreement. This insurance shall include the interests
of the Owner, Contractor, Subcontractors, and Sub-subcontractors in the Project as insureds. This insurance shall
include the interests of mortgagees as loss payecs.

§ A.2.3.1.1 Causes of Loss. The insurance required by this Section A.2.3.1 shall provide coverage for direct physical
loss or damage, and shall not exclude the risks of fire, explosion, theft, vandalism, malicious mischief, collapse,
earthquake, flood, or windstorm. The insurance shall also provide coverage for ensuing loss or resulting damage from
error, omission, or deficiency in construction methods, design, specifications, workmanship, or materials. Sub-limits,
if any, are as follows:

{Indicate below the cause of loss and any applicable sub-limit.)

Causes of Loss Sub-Limit

§ A.2.3.1.2 Specific Required Coverages. The insurance required by this Section A.2.3.1 shall provide coverage for loss
or damage to falsework and other temporary structures, and to building systems from testing and startup. The
insurance shall also cover debris removal, including demolition occasioned by enforcement of any applicable legal
requirements, and reasonable compensation for the Architect’s and Contractor’s services and expenses required as a
result of such insured loss, including claim preparation expenses. Sub-limits, if any, are as follows:

{Indicate below type of coverage and any applicable sub-limit for specific required coverages.)

Coverage Sub-Limit

§ A.2.3.1.3 Unless the parties agree otherwise, upon Substantial Completion, the Owner shall continue the insurance
required by Section A.2.3.1 or, if necessary, replace the insurance policy required under Section A.2.3.1 with property
insurance written for the total value of the Project that shall remain in effect until expiration of the period for
correction of the Work set forth in Section 12.2.2 of the General Conditions.

§ A.2.3.1.4 Deductibles and Self-Insured Retentions. If the insurance required by this Section A.2.3 is subject to
deductibles or self-insured retentions, the Owner shall be responsible for all loss not covered because of such
deductibles or retentions.

§ A.2.3.2 Occupancy or Use Prior to Substantial Completion. The Owner’s occupancy or use of any completed or
partially completed portion of the Work prior to Substantial Completion shall not commence until the insurance
company or companies providing the insurance under Section A.2.3.1 have consented in writing to the continuance of
coverage. The Owner and the Contractor shall take no action with respect to partial occupancy or use that would cause
cancellation, lapse, or reduction of insurance, unless they agree otherwise in writing.

§ A.2.3.3 Insurance for Existing Structures

If the Work involves remodeling an existing structure or constructing an addition to an existing structure, the Owner
shall purchase and maintain, until the expiration of the period for correction of Work as set forth in Section 12.2.2 of
the General Conditions, "all-risks" property insurance, on a replacement cost basis, protecting the existing structure
against direct physical loss or damage from the causes of loss identified in Section A.2.3.1, notwithstanding the
undertaking of the Work. The Owner shall be responsible for all co-insurance penalties.
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§ A.2.4 Optional Extended Property Insurance.

The Owner shall purchase and maintain the insurance selected and described below.

(Select the tvpes of insurance the Owner is required to purchase and maintain by placing an X in the box(es) next to
the description(s) of selected insurance. For each tyvpe of insurance selected, indicate applicable limits of coverage or
other conditions in the fill point below the selected item.)

[ ] § A.2.4.1 Loss of Use, Business Interruption, and Delay in Completion Insurance, to reimburse the
Owner for loss of use of the Owner’s property, or the inability to conduct normal operations due to a
covered cause of loss.

[ ] § A.2.4.2 Ordinance or Law Insurance, for the reasonable and necessary costs to satisfy the minimum
requirements of the enforcement of any law or ordinance regulating the demolition, construction,
repair, replacement or use of the Project,

[ 1] § A.2.4.3 Expediting Cost Insurance, for the reasonable and necessary costs for the temporary repair of
damage to insured property, and to expedite the permanent repair or replacement of the damaged
property.

[ § A.2.4.4 Extra Expense Insurance, to provide reimbursement of the reasonable and necessary excess
costs incurred during the period of restoration or repair of the damaged property that are over and above
the total costs that would normally have been incurred during the same period of time had no loss or
damage occurred.

[ 1 § A.2.4.5 Civil Authority Insurance, for losses or costs arising from an order of a civil authority
prohibiting access to the Project, provided such order is the direct result of physical damage covered
under the required property insurance.

[ § A.2.4.6 Ingress/Egress Insurance, for loss due to the necessary interruption of the insured’s business
due to physical prevention of ingress to, or egress from, the Project as a direct result of physical
damage.

[ 1] § A.2.4.7 Soft Costs Insurance, to reimburse the Owner for costs due to the delay of completion of the
Work, arising out of physical loss or damage covered by the required property insurance: including
construction loan fees; leasing and marketing expenses; additional fees, including those of architects,
engineers, consultants, attorneys and accountants, needed for the completion of the construction,
repairs, or reconstruction; and carrying costs such as property taxes, building permits, additional
interest on loans, realty taxes, and insurance premiums over and above normal expenses.

§ A.2.5 Other Optional Insurance.

The Owner shall purchase and maintain the insurance selected below.

(Select the tvpes of insurance the Owner is required to purchase and maintain by placing an X in the box(es) next to
the description(s) of selected insurance.)
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[ 1] § A.2.5.1 Cyber Security Insurance for loss to the Owner due to data security and privacy breach,
including costs of investigating a potential or actual breach of confidential or private information.
(Indicate applicable limits of coverage or other conditions in the fill point below.)

[ 1] § A.2.5.2 Other Insurance
(List below any other insurance coverage to be provided by the Owner and any applicable limits.)

Coverage Limits

ARTICLE A.3 CONTRACTOR’S INSURANCE

§ A.3.1 General

§ A.3.1.1 Certificates of Insurance. The Contractor shall provide certificates of insurance acceptable to the Owner
evidencing compliance with the requirements in this Article A.3 at the following times: (1) prior to commencement of
the Work; (2) upon renewal or replacement of each required policy of insurance; and (3) upon the Owner’s written
request. An additional certificate evidencing continuation of commercial liability coverage, including coverage for
completed operations, shall be submitted with the final Application for Payment and thereafter upon renewal or
replacement of such coverage until the expiration of the periods required by Section A.3.2.1 and Section A.3.3.1. The
certificates will show the Owner as an additional insured on the Contractor’s Commercial General Liability and excess
or umbrella liability policy or policies.

§ A.3.1.2 Deductibles and Self-Insured Retentions. The Contractor shall disclose to the Owner any deductible or self-
insured retentions applicable to any insurance required to be provided by the Contractor.

§ A.3.1.3 Additional Insured Obligations. To the fullest extent permitted by law, the Contractor shall cause the
commercial general liability coverage to include (1) the Owner, the Architect, and the Architect’s consultants as
additional insureds for claims caused in whole or in part by the Contractor’s negligent acts or omissions during the
Contractor’s operations; and (2) the Owner as an additional insured for claims caused in whole or in part by the
Contractor’s negligent acts or omissions for which loss occurs during completed operations. The additional insured
coverage shall be primary and non-contributory to any of the Owner’s general liability insurance policies and shall
apply to both ongoing and completed operations. To the extent commercially available, the additional insured
coverage shall be no less than that provided by Insurance Services Office, Inc. (ISO) forms CG 20 10 07 04, CG 20 37
07 04, and, with respect to the Architect and the Architect’s consultants, CG 20 32 07 04.

§ A.3.2 Contractor’'s Required Insurance Coverage

§ A.3.2.1 The Contractor shall purchase and maintain the following types and limits of insurance from an insurance
company or insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is
located. The Contractor shall maintain the required insurance until the expiration of the period for correction of Work
as set forth in Section 12.2.2 of the General Conditions, unless a different duration is stated below:

(If the Contractor is reguired to maintain insurance for a duration other than the expiration of the period for
correction of Work, state the duration.)

N/A

§ A.3.2.2 Commercial General Liability
§ A.3.2.2.1 Commercial General Liability insurance for the Project written on an occurrence form with policy limits of
not less than One Million US Dollars ($ 1,000,000.00 ) each occurrence, Two Million US Dollars ($ 2,000,000.00
) general aggregate, and Two Million US Dollars (8 2,000,000.00 ) aggregate for products-completed operations
hazard, providing coverage for claims including

.1 damages because of bodily injury, sickness or disease, including occupational sickness or disease, and

death of any person;
.2 personal injury and advertising injury;
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.3 damages because of physical damage to or destruction of tangible property, including the loss of use of
such property;

4 Dbodily injury or property damage arising out of completed operations; and

5  the Contractor’s indemnity obligations under Section 3.18 of the General Conditions.

§ A.3.2.2.2 The Contractor’s Commercial General Liability policy under this Section A.3.2.2 shall not contain an
exclusion or restriction of coverage for the following:
A Claims for property damage to the Contractor’s Work arising out of the products-completed operations
hazard where the damaged Work or the Work out of which the damage arises was performed by a
Subcontractor.
.2 Claims for bodily injury other than to employees of the insured.
3 Claims for indemnity under Section 3.18 of the General Conditions arising out of injury to employees
of the insured.
4 Claims or loss excluded under a prior work endorsement or other similar exclusionary language.
.5 Claims or loss due to physical damage under a prior injury endorsement or similar exclusionary
language.
(Paragraph deleted)
.6 Claims related to roofing, if the Work involves roofing.
(Paragraph deleted)
q Claims related to earth subsidence or movement, where the Work involves such hazards.
.8 Claims related to explosion, collapse and underground hazards, where the Work involves such hazards.

§ A.3.2.3 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Contractor, with policy
limits of not less than One Million US Dollars ($ 1,000,000.00 ) per accident, for bodily injury, death of any person,
and property damage arising out of the ownership, maintenance and use of those motor vehicles along with any other
statutorily required automobile coverage.

§ A.3.2.4 The Contractor may achieve the required limits and coverage for Commercial General Liability and
Automobile Liability through a combination of primary and excess or umbrella liability insurance, provided such
primary and excess or umbrella insurance policies result in the same or greater coverage as the coverages required
under Section A.3.2.2 and A.3.2.3, and in no event shall any excess or umbrella liability insurance provide narrower
coverage than the primary policy. The excess policy shall not require the exhaustion of the underlying limits only
through the actual payment by the underlying insurers.

§ A.3.2.5 Workers’ Compensation at statutory limits.

§ A.3.2.6 Employers’ Liability with policy limits not less than One Million US Dollars ($ 1,000,000.00 ) each
accident, One Million US Dellars (8 1,000,000.00 ) each employee, and One Million US Dollars ($ 1,000,000.00 )
policy limit.

(Paragraph deleted)
§

§ A.3.2.8 If the Contractor is required to furnish professional services as part of the Work, the Contractor shall procure
Professional Liability insurance covering performance of the professional services, with policy limits of not less than
One Million US Dollars (5 1,000,000.00 ) per claim and One Million US Dollars ($ 1,000,000.00 ) in the
aggregate.

(Paragraph deleted)

§ A.3.2.10 Coverage under Sections A.3.2.8 and A.3.2.9 may be procured through a Combined Professional Liability
and Pollution Liability insurance policy, with combined policy limits of not less than One Million US Dollars (8
1,000,000.00 ) per claim and One Million US Dollars ($ 1,000,000.00 ) in the aggregate.
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(Paragraphs deleted)

§ A.3.3 Contractor's Other Insurance Coverage

§ A.3.3.1 Insurance selected and described in this Section A.3.3 shall be purchased from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The
Contractor shall maintain the required insurance until the expiration of the period for correction of Work as set forth in
Section 12.2.2 of the General Conditions, unless a different duration is stated below:

(If the Contractor is required to maintain any of the types of insurance selected below for a duration other than the
expiration of the period for correction of Work, state the duration.)

Umbrella Liability Policy Ten Million Dellars $10,000,000.00

(Paragraphs deleted)(Table deleted)(Paragraphs deleted)
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_AIA Document A201 - 2017

General Conditions of the Contract for Construction

for the following PROJECT:
(Name and location or address)

Recursion Campus Expansion
12 South Rio Grande Street Salt Lake City, Utah 84101

THE OWNER:

(Name, legal status and address)

Recursion Pharmaceuticals, Inc.
41 400 West
Salt Lake City, Utah 84101

THE CONTRACTOR:
(Name, legal status and address)

Engage Contracting, Inc.
295 Jimmy Doolittle Road
Salt Lake City, Utah 84116

THE ARCHITECT:
(Name, legal status and address)

GSBS PC, d'b/a GSBS Architects
375 West 200 South, Suite 100

Salt Lake City, Utah 84101
Telephone Number: (801) 521-8600

TABLE OF ARTICLES

1 GENERAL PROVISIONS
2 OWNER
3 CONTRACTOR

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
7 CHANGES IN THE WORK

8 TIME

9 PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY

ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to the
standard form text is available from
the author and should be reviewed. A
vertical line in the left margin of this
document indicates where the author
has added necessary information
and where the author has added to or
deleted from the original AlA text.

This document has important legal
consequences. Consultation with an
attorney is encouraged with respect
to its completion or medification.

For guidance in modifying this
document to include supplementary
conditions, see AlA Docurment
AS03™  Guide for Supplementary
Conditions.
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1 INSURANCE

12 UNCOVERING AND CORRECTION OF WORK

13 MISCELLANEOUS PROVISIONS

14 TERMINATION OR SUSPENSION OF THE CONTRACT

15 CLAIMS AND DISPUTES
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Acceptance of Nonconforming Work
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Acceptance of Work
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Access to Work
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Accident Prevention

10
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10.2.8,13.3.2, 14.1, 15.1.2, 15.2

Addenda

1.1.1

Additional Costs, Claims for
3.74,3.75,1032,15.15

Additional Inspections and Testing
942,983,122.1,13.4

Additional Time, Claims for
3.24,3.74,3.7.5,3.102,83.2, 15.1.6
Administration of the Contract
3.13,42,94,95

Advertisement or Invitation to Bid

1.1.1
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Architect, Definition of

4.1.1
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25,3127 41.2,:42.52,63,7.12,7.34,7.4,92,
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Architect’s Instructions
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Architect’s Interpretations

4.2.11,4.2.12
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4.2.10

Architect’s Relationship with Contractor
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3.18,4.12,42.52,6.2.2,7,83.1,92,93,94,95,
9.7,9.8,9.9,10.2.6,10.3,11.3, 12, 13.3.2, 13.4, 15.2
Architect’s Relationship with Subcontractors
1.1.2,4.2.3,42.4,42.6,9.63,964,11.3
Architect’s Representations

9.42,95.1,9.10.1

Architect’s Site Visits
3.74,422,429,942,95.1,99.2,9.10.1, 13.4
Asbestos

10.3.1

Attorneys’ Fees

3.18.1,9.6.8,9.10.2,10.3.3

Award of Separate Contracts

6.1.1,6.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

5.2

Basic Definitions

1.1

Bidding Requirements

1.1.1

Binding Dispute Resolution

§3.1,9.7,11.5,13.1, 15.1.2, 15.1.3, 15.2.1, 15.2.5,
15.2.6.1, 15.3.1, 15.3.2, 1533, 154.1
(Paragraphs deleted)

Building Information Models Use and Reliance
1.8

Building Permit

3.7.1

Capitalization

1.3

Certificate of Substantial Completion
9.8.3,9.84,98.5

Certificates for Payment
4.2.1,4.2.5,4.2.9,9.3.3,94,9.5,9.6.1,9.6.6, 9.7,
9.10.1,9.10.3, 14.1.1.3, 14.2.4, 15.1 4
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Certificates of Inspection, Testing or Approval
13.44

Certificates of Insurance

9.10.2

Change Orders
1.1.1,3.4.2,3.7.4,3.8.2.3,3.11,3.12.8, 4.2.8, 5.2.3,
7.12,7.13,72,73.2,73.7,73.9,73.10,83.1,
9.3.1.1,9.103,10.3.2,11.2,11.5,12.1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
222,311,428,7.72.1,7.3.1, 74, 8.3.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

1.6.2,15.1.3

CLAIMS AND DISPUTES
324,6.1.1,63,7.3.9,933,.9.104, 1033, 15,154
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
324,33.1,3.74,739,952,10.25,1032,15.1.5
Claims for Additional Time
324,33.1,3.74,6.1.1,83.2,9.5.2, 10.3.2, 15.1.6
Concealed or Unknown Conditions, Claims for
3.7.4

Claims for Damages
3.24,3.18,83.3,95.1,9.6.7,10.2,5,10.3.3, 11.3,
11.3.2,14.24,15.1.7

Claims Subject to Arbitration

15.4.1

Cleaning Up

3.15,63

Commencement of the Work, Conditions Relating to
22.1,3.22.341,.3.7.1,3.10.1,3.126, 521, 5.2.3,
622,812,822,83.1,11.1,11.2,15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

39.1,4.24

Completion, Conditions Relating to
34.1,3.11,3.15,422,429,82,942,98,99.1,
9.10,12.2,14.1.2,15.1.2

COMPLETION, PAYMENTS AND

9

Completion, Substantial

3.10.1, 429, 8.1.1, 8.1.3,8.2.3,94.2, 98, 99.1,
9.10.3,12.2, 15.1.2

Compliance with Laws
2.3.2,3.23,3.6,3.7,3.12.10,3.13, 9.6.4, 10.2.2, 13.1,
13.3,13.4.1,13.4.2, 13.5, 14.1.1, 14.2.1.3, 15.2.8,
154.2,154.3

Concealed or Unknown Conditions
3.74,428,83.1,103

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
3.4.2,3142,4.1.2,9.8.5,9.9.1,9.10.2,9.10.3, 13.2,
15442

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.42,3.11,3.12.8,4.2.8,7.1.1,7.1.2, 7.1.3, 7.3,
9.3.1.1

Construction Schedules, Contractor’s
3.10,3.11,3.12.1,3.12.2, 6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
54,1422.2

Continuing Contract Performance

15.1.4

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,54.2,11.5, 14

Contract Administration

3.13,4.94,95

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2, 6.1

Contract Documents, Copies Furnished and Use of
1.5.2,2.3.6,5.3

Contract Documents, Definition of

1.1.1

Contract Sum
222,224,374,375,38,3.10.2,52.3,73,74,
9.1,9.2,942,9514,96.7,97,10.3.2,11.5,12.1.2,
12.3,14.2.4, 14.3.2, 15.1.4.2, 15.1.5, 15.2.5
Contract Sum, Definition of

9.1

Contract Time
1.14,2.2.1,2.2.2,3.74,3.7.5,3.10.2,5.2.3,6.1.5,
7.2.1.3,7.3.1,7.3.5,73.6,7,7,7.3.10, 7.4, 8.1.1,
8.2.1,823,83.1,95.1,97,103.2,12.1.1, 12.1.2,
143.2,15.14.2,15.1.6.1, 15.2.5

Contract Time, Definition of

8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction and Submittal
Schedules

3.10,3.12.1,3.12.2,4.2.3,6.1.3, 15.1.6.2
Contractor’s Employees
2.24,332,343,381,3.9,3.18.2,42.3,4.2.6,10.2,
103, 11.3,14.1,14.2.1.1
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Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.12.5,3.14.2,424,6,11.3,12.24

Contractor’s Relationship with Subcontractors
1.2.2,224,33.2,3.18.1,3.18.2,424,5,9.6.2,9.6.7,
9.102,11.2,11.3, 11.4

Contractor’s Relationship with the Architect
1.1.2,1.5,233,3.1.3,322 323,324 ,33.1,3.42,
3.5.1,3.74,3.10,3.11,3.12,3.16,3.18,4.2,5.2,6.2.2,
7,83.1,9.2,9.3,9.4,9.5,9.7, 9.8, 9.9, 10.2.6, 10.3,
113,12, 13.4,15.1.3, 15.2.1

Contractor’s Representations
32.1,3.22,35,3.126,622, 821,933,982
Contractor’s Responsibility for Those Performing the
Work

332,3.18,53,6.1.3,6.2,9.5.1,10.2.8

Contractor’s Review of Contract Documents

32

Contractor’s Right to Stop the Work

2.2.2,9.7

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,42.7,52.1,52.3,9.2,9.3,9.8.2,
083,99.1,9.102,9.103

Contractor’s Superintendent

3.9,102.6

Contractor’s Supervision and Construction
Procedures
1.2.2,33,34,3.12.10,4.2.2,42.7,6.1.3,6.2.4, 7.1.3,
7.34,73.6,8.2,10,12,14,15.1.4

Coordination and Correlation

1.2,3.2.1,3.3.1,3.10, 3.12.6, 6.1.3,6.2.1

Copies Furnished of Drawings and Specifications
1:5:2:3:6..3.11

Copyrights

1.5,3.17

Correction of Work
25,3.73,94.2,982,983,99.1,12.1.2,12.2, 12.3,
15.1.3.1,15.1.3.2, 15.2.1

Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

7.3.4

Costs

2.5,3.24,3.7.3,3.82,3.15.2,54.2,06.1.1, 6.2.3,
7.333,734,7.3.8,73.9,0.10.2,10.3.2,10.3.6,11.2,
12.1.2,12.2.1,12.2.4, 134, 14

Cutting and Patching

3.14,6.2.5

Damage to Construction of Owner or Separate
Contractors

3.142,6.24,10.2.1.2,10.2.5, 104, 12.2.4

Damage to the Work
3.142,99.1,10.2.1.2,10.2.5,104,12.2.4

Damages, Claims for
324,3.18,6.1.1,833,95.1,9.6.7,103.3,11.3.2,
11.3,14.2.4,15.1.7

Damages for Delay

6.2.3,8.3.3,9.5.1.6,9.7, 10.3.2, 14.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.14

Decisions of the Architect
3.74,4.2.6,4.2.7,42.11,42.12,42.13,6.3, 734,
7.39,8.1.3,83.1,92,94,95.1,984,99.1, 13.4.2,
14.2.2,14.2.4, 151,152

Decisions to Withhold Certification
9.4.1,9.5,9.7, 14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,3.5,42.6,6.2.3,95.1,953,9.6.6,9.82,9.9.3,
9.10.4,12.2.1

Definitions

1.1,2.1.1,3.1.1,3.5,3.12.1,3.12.2, 3.12.3,4.1.1, 5.1,
6.1.2,7.2.1,7.3.1,8.1,9.1,9.8.1, 15.1.1

Delays and Extensions of Time
3.2,3.74,5.2.3,72.1,73.1,74,8.3,9.5.1,9.7,
10.3.2,10.4, 14.3.2,15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,152

Documents and Samples at the Site

3.1

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
31

Effective Date of Insurance

822

Emergencies

10.4, 14.1.1.2, 15.1.5

Employees, Contractor’s
332,343,38.1,39,3.18.2,423,42.6, 10.2,
10.3.3,11.3, 14.1, 14.2.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,3.5,3.8.2,3.8.3,3.12, 3.13, 3.15.1,
4.2.6,4.2.7,52.1,6.2.1,7.3.4,9.3.2,93.3,9.5.1.3,
9.10.2, 10.2.1, 10.2.4, 14.2.1.1, 14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,234,236,3.1,33.1,3.4.1,3.7.1,
3.10.1,3.12,3.14,42,6.2.2,7.1.3, 7.3.6,8.2,9.5.1,
9.9.1,10.2,10.3,12.1,12.2, 142, 14.3.1, 15.1.4
Extensions of Time
324,374,523,72.1,73,74,95.1,9.7,10.3.2,
10.4, 14.3, 15.1.6, 15.2.5

Failure of Payment

951.3,9.7,9.10.2,135, 14.1.1.3, 14.2.1.2
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Faulty Work Insurance Companies, Consent to Partial Occupancy
(See Defective or Nonconforming Work) 9.9.1
Final Completion and Final Payment Insured loss, Adjustment and Settlement of
4.2.1,429,9.8.2,9.10,12.3,14.2.4, 1443 11.5
Financial Arrangements, Owner’s Intent of the Contract Documents
2.2.1,132.2,14.1.14 1.2.1,4.2.7,4.2.12,4.2.13
GENERAL PROVISIONS Interest
1 13.5
Governing Law Interpretation
13.1 1.1.8,1.2.3,1.4,4.1.1,5.1,6.1.2, 15.1.1
Guarantees (See Warranty) Interpretations, Written
Hazardous Materials and Substances 4.2.11,4.2.12
10.2.4,10.3 Judgment on Final Award
Identification of Subcontractors and Suppliers 15.4.2
52.1 Labor and Materials, Equipment
Indemnification 1.1.3,1.1.6,3.4,3.5,3.8.2,3.83,3.12,3.13,3.15.1,
3.17,3.18,9.6.8,9.10.2, 10.3.3, 11.3 521,62.1,734,93.2,93.3,95.1.3,9.102,10.2.1,
Information and Services Required of the Owner 10.2.4,14.2.1.1,14.2.1.2
2.1.2,22:2.3,322 31210.1, 6.1.3,6.1.4, 6.2.5, Labor Disputes
9.6.1,9.9.2,9.10.3, 10.3.3, 11.2, 13.4.1, 13.4.2, 83.1
14.1.1.4, 14.1.4, 15.1.4 Laws and Regulations
Initial Decision 1.5,2.3.2,3.23,3.24,3.6,3.7,3.12.10, 3.13, 9.6.4,
15.2 9.9.1,10.2.2, 13.1, 13.3.1, 13.4.2, 13.5, 14, 15.2.8,
Initial Decision Maker, Definition of 15.4
1.1.8 Liens
Initial Decision Maker. Decisions 21.2,93.1,933,96.8,9.10.2,9.104, 15.2.8
14.2.4,15.14.2,152.1,152.2,152.3,15.24,15.2.5 Limitations, Statutes of
Initial Decision Maker, Extent of Authority 12.2.5,15.1.2, 154.1.1
14.2.4,15.14.2,15.2.1,152.2,152.3,15.24,15.2.5 Limitations of Liability
Injury or Damage to Person or Property 3.2.2,3.5,3.12.10, 3.12.10.1, 3.17, 3.18.1, 4.2.6,
10.2.8, 10.4 4.2.7,6.2.2,9.4.2,9.6.4,96.7, 9.6.8,10.2.5, 10.3.3,
Inspections 11.3,12.2.5,13.3.1
3.1.3,333,37.1,422,42.6,429,94.2,9.83, Limitations of Time
99.2,9.101,12.2.1,13.4 21.2,2.2,25,3.2.2,3.10,3.11,3.12.5,3,15.1,4.2.7,
Instructions to Bidders 52,53,54.1,624,7.3,74,82,9.2,9.3.1,9.3.3,
1:1.1 9.4.1,9.5,9.6,9.7,9.8,99,9.10, 12.2, 13.4, 14, 15,
Instructions to the Contractor 15.1.2, 15.1.3,15.1.5
324,331,38.1,52.1,7,822,12,134.2 Materials, Hazardous
Instruments of Service, Definition of 10.2.4,10.3
1.7 Materials, Labor, Equipment and
Insurance [.1.3; 1.1.6,3.4:1; 3.5, 3.8.2,3.8.3,3.12, 3.13; 3.15.1,
6.1.1,7.3.4,82.2,932,984,99.1,9.10.2, 10.2.5,11 52.1,62.1,7.34,93.2,93.3,95.1.3,9.10.2,
Insurance, Notice of Cancellation or Expiration 10.2.1.2,10.2.4, 14.2.1.1, 14.2.1.2
11.1.4, 11.2.3 Means, Methods, Techniques, Sequences and
Insurance, Contractor’s Liability Procedures of Construction
11.1 33.1,3.12.10,42.2,42.7,94.2
Insurance, Effective Date of Mechanic’s Lien
82.2,1442 2.1.2,9.3.1,9.3.3,9.6.8,9.10.2,9.104, 15.2.8
Insurance, Owner’s Liability Mediation
11.2 83.1,15.1.3.2,15.2.1,15.2.5, 15.2.6, 15.3, 15.4.1,
Insurance, Property 15.4.1.1
10.2.5,11.2,11.4,11.5 Minor Changes in the Work
Insurance, Stored Materials 1.1.1,3.4.2,3.12.8,428,7.1,74
9.3.2 MISCELLANEOUS PROVISIONS
INSURANCE 13
11 Modifications, Definition of

1.1.1
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Init.

Modifications to the Contract
1.1,1,1.1.2,2.5,3.11,4.1.2,4.2.1,5.2.3, 7, 8.3.1, 9.7,
10.3.2

Mutual Responsibility

6.2

Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
2.4,25,35,426,624,951,9.82,993,9.104,
12.2

Notice
1.6,1.6.1,1.6.2,2.1.2,2.22,22.3,2.2.4,2.5,3.24,
3.3.1,3.74,3.7.5,3.9.2,3.12.9,3.12.10,5.2.1, 7.4,
8.2.296.8,9.7,9.10.1,10.2.8, 10.3.2, 11.5, 12.2.2.1,
13.4.1,13.4.2,14.1,14.2.2, 1442, 15.1.3, 15.1.5,
15.1.6, 15.4.1

Notice of Cancellation or Expiration of Insurance
11.1.4,11.2.3

Notice of Claims

1.6.2,2.1.2,3.7.4,9.6.8, 10.2.8, 15.1.3, 15.1.5, 15.1.6,
15.2.8,15.3.2,154.1

Notice of Testing and Inspections

13.4.1,13.4.2

Observations, Contractor’s

32,374

Occupancy

2.3.1,9.6.6,9.8

Orders, Written
1.1.1,24,3.9.2,7,822,11.5,12,1,12.2.2.1, 13.4.2,
14.3.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Arrangements
22,1322, 14.1.1.4

Owner, Information and Services Required of the
212,2.2,23,3.2.2,3.12.10,6.1.3,6.14,6.2.5,9.3.2,
9.6.1,9.6.4,992,9.10.3,103.3,11.2,13.4.1,13.4.2,
14.1.1.4, 14.1.4, 15.1.4

Owner’s Authority
1.5,2.1.1,2.3.32.4,2.5,3.4.2,3.8.1,3.12.10, 3.14.2,
4.1.2,424,429,52.1,524,541,6.1.6.3,7.2.1,
7.3.1,82.2,83.1,93.2,95.1,9.6.4,9.9.1,9.10.2,
10.3.2,11.4,11.5,12.2.2,12.3, 13.2.2, 14.3, 14.4,
152.7

Owner’s Insurance

11.2

Owner’s Relationship with Subcontractors
1.1.2,5.2,5.3,54,9.64,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work

2.5,1422

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to
Award Separate Contracts

6.1

Owner’s Right to Stop the Work

2.4

Owner’s Right to Suspend the Work

14.3

Owner’s Right to Terminate the Contract

14.2, 14.4

Ownership and Use of Drawings, Specifications
and Other Instruments of Service

1.1.1, 1.1.6, 1.1.7, 1.5, 2.3.6, 3.2.2, 3.11, 3.17, 4.2.12,
5.3

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

3.14,6.2.5

Patents

3.17

Payment, Applications for
4.2.5,73.9,9.2,93,94,9.5,9.6.3,9.7,9.8.5, 9.10.1,
14.2.3,14.2.4, 1443

Payment, Certificates for
4.2.5,4.2.9,93.3,94,95,9.6.1,9.6.6,9.7,9.10.1,
9.10.3, 14.1.1.3, 14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Payment, Final

4.2.1,4.2.9,9.10,12.3, 1424, 1443
(Paragraphs deleted)

Payments, Progress

9.3,9.6,9.8.5,9.10.3, 1423, 15.14
PAYMENTS AND COMPLETION

9

Payments to Subcontractors
542,9513,96.2,9.63,9.64,9.6.7,142.1.2
PCB

10.3.1

Permits, Fees, Notices and Compliance with Laws
2.3.1,3.7,3.13,7.3.44,102.2

PERSONS AND PROPERTY, PROTECTION OF
10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3.12.2

Product Data and Samples, Shop Drawings
3.11,3.12,4.27

Progress and Completion
4.22,82,98,991,14.14,15.14

Progress Payments

0.3,9.6,9.8.5,9.10.3, 1423, 15.1.4

Project, Definition of

1.1.4

Project Representatives

4.2.10

Property Insurance

10.2.5,11.2

Proposal Requirements

1.1.1

AlA Document A201% - 2017. Copyright @ 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The
American Institute of Architects. All rights reserved. The "American Institute of Architects,” "AlA." the AlA Logo, "A201," and “AlA Contract Documents” are
registered trademarks and may not be used without permission. This document was produced by AlA software at 21:49:12 ET on 05/04/2022 under Order
MNo.2114319071 which expires on 05/03/2023, is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Contract
Documents® Terms of Service. To report copyright viclations, e-mail copyright@aia.org.

User Notes:

(880305483)




DocuSign Envelope ID: 6031CF04-5861-420A-912E-1EBBEDEBE3FBE

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,2.3.2,3.2.3,3.6,3.7,3.12.10, 3.13,9.6.4,9.9.1,
10.2.2,13.1,13.3,13.4.1,13.42,13.5,14,152.8, 154
Rejection of Work

4.2.6,12.2.1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
3.2.1,3.5,3.12.6,8.2.1,9.3.3,94.2,9.5.1,9.10.1
Representatives

21.1,3.1.1,3.9,4.1.1,4.2.10, 13.2.1

Responsibility for Those Performing the Work
332,3.18,422,423 53,6.13,6.2,6.3,9.5.1,10
Retainage

93,1862 985991, 910.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

5 o o ol

Review of Contractor’s Submittals by Owner and
Architect

3.10.1,3.10.2,3.11,3.12,4.2, 5.2, 6.1.3,9.2, 9.8.2
Review of Shop Drawings, Product Data and Samples
by Contractor

3.12

Rights and Remedies
1.1.2,2.4,2,5,3.5,3.74,3.152,4.2.6,53,54,60.1,
6.3,7.3.1,83,95.1,9.7,10.2.5,10.3,12.2.1,12.2.2,
12.2.4,13.3, 14, 15.4

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2, 10.4

Safety Precautions and Programs
3.3.1,42.2,42.7,53,10.1, 10.2, 10.4

Samples, Definition of

3.12.3

Samples, Shop Drawings, Product Data and
3.11,3.12, 427

Samples at the Site, Documents and

3.11

Schedule of Values

9.2,9.3.1

Schedules, Construction

3.10,3.12.1,3.12.2, 6.1.3, 15.1.6.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.142,424,42.7,6,83.1,12.1.2
Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3.12.1

Shop Drawings, Product Data and Samples
3.11,3.12, 427

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
322,333,37.1,3.74,42,992,94.2,9.10.1,13.4
Site Visits, Architect’s
3.74,422,429,94.2,95.1,99.2,9.10.1, 13.4
Special Inspections and Testing
4.2.6,12.2.1,134

Specifications, Definition of

1.1.6

Specifications

1.1.1, 1.1.6, 1.2.2, 1.5, 3.12.10, 3.17, 4.2.14
Statute of Limitations

15.1.2,15.4.1.1

Stopping the Work

222,24,9.7,10.3, 14.1

Stored Materials

6.2.1,93.2,10.2.1.2,10.2.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.32,3.12.1,3.18,423,523,53,54,93.1.2,
9.6.7

Subcontractual Relations
5.3,54,9.3.1.2,9.6,9.10, 10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3.12,42.7,52.1,5.2.3,7.34,9.2,93,9.8,
9.9.1,9.10.2,9.10.3

Submittal Schedule

3.10.2,3.12.5,4.2.7

Subregation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
429,81.1,81.3,823,94.2,98,99.1,9.10.3,12.2,
15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

523,524

Substitution of Architect

233

Substitutions of Materials

342,35 738

Sub-subcontractor, Definition of

5.1.2

Subsurface Conditions

374

Successors and Assigns

13.2

Superintendent

3.9, 10.2.6

AIA Document A201® — 2017. Copyright @ 1811, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The

Init. American Institute of Architects. All rights reserved. The "American Institute of Architects,” "AlA." the AlA Logo, "A201," and “AlA Contract Documents™ are
registered trademarks and may not be used without permission. This document was produced by AlA software at 21:49:12 ET on 05/04/2022 under Order
! MNo.2114319071 which expires on 05/03/2023, is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Contract
Documents® Terms of Service. To report copyright viclations, e-mail copyright@aia.org.
User Notes: (BB0305483)




DocuSign Envelope ID: 6031CF04-5861-420A-912E-1EBBEDEBE3FBE

Supervision and Construction Procedures

1.2.2,3.3,3.4,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,7.1.3,

7.34,82,83.1,942, 10,12, 14,15.1.4
Suppliers

1.5,3.12.1,42.4,42.6,5.2.1, 93,942,954, 9.6,
9.10.5, 14.2.1

Surety
54.12,96.8,9.85,9.102,9.10.3,11.1.2, 1422,
15.2.7

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,2.34

Suspension by the Owner for Convenience
14.3

Suspension of the Work

3.7.5,54.2,143

Suspension or Termination of the Contract
54.1.1, 14

Taxes

3.6,3.8.2.1,7.344

Termination by the Contractor

14.1, 15.1.7

Termination by the Owner for Cause
54.1.1,14.2, 15.1.7

Termination by the Owner for Convenience
14.4

Termination of the Architect

233

Termination of the Contractor Employment
14.2.2

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.13,333,3.71,42.2,42.6,42.9,942, 983,
0.92.9301,10.3.2, 12.2:], 134

TIME

8

Time, Delays and Extensions of
3.24,3.74,523,7.2.1,73.1,74,83,95.1,9.7,
10.3.2,10.4, 14.3.2,15.1.6, 15.2.5

Time Limits

1.2, 2. 22 553 00 10 3.11.,°3.12.5; 3.15:1, 4.2,

9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13.4, 14, 15.1.2,
15.1.3, 154

Time Limits on Claims
3.74,102.8,151.2,15.1.3

Title to Work

9.3.2,9.33

UNCOVERING AND CORRECTION OF WORK
12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.7.4,8.3.1, 103

Unit Prices

7.332,9.1.2

Use of Documents

1.1.1, 1.5,2.3.6,3.12.6, 5.3

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,9.3.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor
9.10.5,13.3.2, 15.1.7

Waiver of Claims by the Owner
9.93,9.103,9.104,12.2.2.1,13.3.2, 14.2.4, 15.1.7
Waiver of Consequential Damages

14.2.4,15.1.7

Waiver of Liens

9.3,9.10.2,9.104

Waivers of Subrogation

6.1.1,11.3

Warranty
35,429,933,984,99.1,9.102,9.104,12.2.2,
15.1.2

Weather Delays

83,15.1.62

Work, Definition of

1.1.3

Written Consent
1.5.2,34.2,3.74,3.12.8,3.14.2,4.1.2,9.3.2,9.10.3,
13.2, 13.3.2, 15.4.4.2

Written Interpretations

42.11,4.2.12

Written Orders

52,53,54,624,73,74,82,9.2,93.1,933,94.1, 1.1.1,24,39,7,822,12.1,12.2,13.42, 14.3.1

AIA Document A201% — 2017. Copyright @ 1811, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The

Init. American Institute of Architects. All rights reserved. The "American Institute of Architects,” "AlA." the AlA Logo, "A201," and “AlA Contract Documents™ are
registered trademarks and may not be used without permission. This document was produced by AlA software at 21:49:12 ET on 05/04/2022 under Order
! MNo.2114319071 which expires on 05/03/2023, is not for resale, is licensed for one-time use only, and may only be used in accordance with the AlA Contract
Documents® Terms of Service. To report copyright violations, e-mail copyright@aia_org.
User Notes: (BB0305483)




DocuSign Envelope ID: 6031CF04-5861-420A-912E-1EBBEDEBE3FBE

Init.

ARTICLE 1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other Conditions),
Drawings, Exhibits, Specifications, Addenda issued prior to execution of the Contract, other documents listed in the
Agreement, and Modifications issued after execution of the Contract. A Modification is (1) a written amendment to
the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written order for
a minor change in the Work. Unless specifically enumerated in the Agreement, the Contract Documents do not include
the advertisement or invitation to bid, Instructions to Bidders, sample forms, other information furnished by the Owner
in anticipation of receiving bids or proposals, the Contractor’s bid or proposal, or portions of Addenda relating to
bidding or proposal requirements.

§ 1.1.2 The Contract

The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either written
or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall not be
construed to create a contractual relationship of any kind (1) between the Contractor and the Architect or the
Architect’s consultants, or any other design professional retained by the Owner, (2) between the Owner and a
Subcontractor or a Sub-subcontractor, (3) between the Owner and the Architect or the Architect’s consultants, or (4)
between any persons or entities other than the Owner and the Contractor. There are no third party beneficiaries to the
Agreement or these General Conditions.

§ 1.1.3 The Work

The term "Work" means the construction and services required by the Contract Documents, whether completed or
partially completed. and includes all other labor, materials, equipment, and services provided or to be provided by the
Contractor to fulfill the Contractor’s obligations. The Work may constitute the whole or a part of the Project.

§ 1.1.4 The Project
The Project is the total construction of which the Work performed under the Contract Documents may be the whole or
a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and diagrams.

§ 1.1.6 The Specifications
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials,
equipment, systems, standards and workmanship for the Work, and performance of related services.

§ 1.1.7 Instruments of Service

Instruments of Service are representations, in any medium of expression now known or later developed, of the tangible
and intangible creative work performed by the Architect, the Architect’s consultants, and any other design
professionals under their respective professional services agreements. Instruments of Service may include, without
limitation, studies, surveys, models, sketches, drawings, specifications, and other similar materials.

(Paragraphs deleted)

§ 1.2 Correlation and Intent of the Contract Documents

§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and completion
of the Work by the Contractor. The Contract Documents are complementary, and what is required by one shall be as
binding as if required by all; performance by the Contractor shall be required only to the extent consistent with the
Contract Documents and reasonably inferable from them as being necessary to produce the indicated results.

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining
provisions. If it is determined that any provision of the Contract Documents violates any law, or is otherwise invalid or
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unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to give
effect to the parties’ intentions and purposes in executing the Contract.

§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
performed by any trade.

§ 1.2.3 Unless otherwise stated in the Contract Documents, words that have well-known technical or construction
industry meanings are used in the Contract Documents in accordance with such recognized meanings.

§ 1.3 Capitalization
Terms capitalized in these General Conditions include those that are (1) specifically defined, (2) the titles of numbered
articles, or (3) the titles of other documents published by the American Institute of Architects.

§ 1.4 Interpretation

In the interest of brevity the Contract Documents frequently omit modifying words such as "all" and "any" and articles
such as "the" and "an," but the fact that a modifier or an article is absent from one statement and appears in another is
not intended to affect the interpretation of either statement.

§ 1.5 Ownership and Use of Drawings, Specifications, and Other Instruments of Service
§ 1.5.1 The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a copyright in the
Instruments of Service.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely
and exclusively for execution of the Work. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may not
use the Instruments of Service on other projects.

§ 1.6 Notice

§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by courier,
or by electronic transmission if a method for electronic transmission is set forth in the Agreement.

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been
duly served only if delivered to the designated representative of the party to whom the notice is addressed by certified
or registered mail, or by courier providing proof of delivery.

§ 1.7 Digital Data Use and Transmission

The parties shall endeavor to agree upon protocols governing the transmission and use of Instruments of Service or
any other information or documentation in digital form. The parties may use AIA Document E203™-2013, Building
Information Modeling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital data.

§ 1.8 Building Information Models Use and Reliance

Any use of, or reliance on, all or a portion of a building information model without agreement to protocols governing
the use of, and reliance on, the information contained in the model and without having those protocols set forth in ATA
Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite AIA Document
G202™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying party’s sole risk
and without liability to the other party and its contractors or consultants, the authors of, or contributors to, the building
mformation model, and each of their agents and employees.

ARTICLE 2 OWNER

§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Contract
Documents as if singular in number. The Owner shall designate in writing a representative who shall have express
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authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization. The term
"Owner" means the Owner or the Owner’s authorized representative.

§ 2.1.2 The Owner shall furnish to the Contractor, within fifteen days after receipt of a written request, information
necessary and relevant for the Contractor to evaluate, give notice of, or enforce mechanic’s lien rights. Such
information shall include a correct statement of the record legal title to the property on which the Project is located,
usually referred to as the site, and the Owner’s interest therein.

§ 2.1.3 The Owner shall have the right at all times, but not the obligation, to perform testing at the site or to hire other
entities to perform testing at the Project site. The Contractor may not object to such testing and must cooperate with
mdividual(s) performing testing under this Section. If such testing causes delays to the project or results in work being
performed out of sequence the Contractor does reserve the right to make adjustments in the Project Schedule and the
Cost of the work resulting from testing performed under this Section.

§ 2.2 Evidence of the Owner’s Financial Arrangements

(Paragraph deleted)

§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s obligations
under the Contract only if (1) the Owner fails, without objection, to make payments to the Contractor as the Contract
Documents require; (2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to
make payment when due; or (3) a change in the Work materially changes the Contract Sum. If the Owner fails to
provide such evidence, as required, within fourteen days of the Contractor’s request, the Contractor may immediately
stop the Work and, in that event, shall notify the Owner that the Work has stopped. However, if the request is made
because a change in the Work materially changes the Contract Sum under (3) above, the Contractor may immediately
stop only that portion of the Work affected by the change until reasonable evidence is provided. If the Work 1s stopped
under this Section 2.2.2, the Contract Time shall be extended appropriately and the Contract Sum shall be increased by
the amount of the Contractor’s reasonable costs of shutdown, delay and start-up, plus interest as provided in the
Contract Documents.

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, the Owner shall not
materially vary such financial arrangements without prior notice to the Contractor.

§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as "confidential," the Contractor
shall keep the information confidential and shall not disclose it to any other person. However, the Contractor may
disclose "confidential" information, after seven (7) days’ notice to the Owner, where disclosure is required by law,
including a subpoena or other form of compulsory legal process issued by a court or governmental entity, or by court
or arbitrator(s) order. The Contractor may also disclose "confidential” information to its employees, consultants,
sureties, Subcontractors and their employees, Sub-subcontractors, and others who need to know the content of such
information solely and exclusively for the Project and who agree to maintain the confidentiality of such information.

§ 2.3 Information and Services Required of the Owner

§ 2.3.1 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents,
including those required under Section 3.7.1, the Owner shall secure and pay for necessary approvals, easements,
assessments and charges required for construction, use or occupancy of permanent structures or for permanent
changes in existing facilities.

§ 2.3.2 The Owner may retain an architect for the Project. That person or entity is identified as the Architect in the
Agreement and is referred to throughout the Contract Documents as if singular in number.

§ 2.3.3 If the employment of the Architect terminates, the Owner may employ a successor.

§ 2.3.4 The Owner shall furnish surveys, if available, describing physical characteristics, legal limitations and utility
locations for the site of the Project, and a legal deseription of the site. The Contractor shall be entitled to use the
information furnished by the Owner but shall exercise proper precautions relating to the safe performance of the
Work.
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§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness. The Owner shall also furnish any other commercially-reasonable and necessary information
or services under the Owner’s control and relevant to the Contractor’s performance of the Work with reasonable
promptness after receiving the Contractor’s written request for such information or services.

§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2.

§ 2.4 Owner's Right to Stop the Work

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required by Section 12.2 or repeatedly or persistently fails to carry out Work in accordance with the Contract
Documents, the Owner may issue a written order to the Contractor to stop the Work, or any portion thereof, until the
cause for such order has been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty
on the part of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to
the extent required by Section 6.1.3.

§ 2.5 Owner's Right to Carry Out the Work

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of notice from the Owner to commence and continue correction of such default or
neglect with diligence and promptness, the Owner may. without prejudice to other remedies the Owner may have,
correct such default or neglect. In such case an appropriate Change Order shall be issued deducting from payments
then or thereafter due the Contractor the reasonable cost of correcting such deficiencies, including Owner’s expenses
and compensation for the Architect’s additional services made necessary by such default, neglect, or failure. If current
and future payments are not sufficient to cover such amounts, the Contractor shall pay the difference to the Owner. If
the Contractor disagrees with the actions of the Owner, or the amounts claimed as costs to the Owner, the Contractor
may file a Claim pursuant to Article 15.

ARTICLE 3 CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the jurisdiction
where the Project is located. The Contractor shall designate in writing a representative who shall have express
authority to bind the Contractor with respect to all matters under this Contract. The term "Contractor”" means the
Contractor or the Contractor’s authorized representative. The Contractor shall consult with the Architect and the
Owner regarding site use and improvement, the selection of materials, and building code issues that could delay the
Project.

§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents,

§ 3.1.3 The Contractor shall not be relieved of its obligations to perform the Work in accordance with the Contract
Documents either by activities or duties of the Architect in the Architect’s administration of the Contract, or by tests,
inspections or approvals required or performed by persons or entities other than the Contractor.

§ 3.2 Review of Contract Documents and Field Conditions by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site, become
generally familiar with local conditions under which the Work is to be performed, and correlated personal
observations with requirements of the Contract Documents.

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant to Section 2.3.4, shall take field measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor shall
promptly report to the Owner any errors, inconsistencies or omissions discovered by or made known to the Contractor
as a request for information in such form as the Architect or Owner may require. It is recognized that the Contractor’s
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review is made in the Contractor’s capacity as a contractor and not as a licensed design professional, unless otherwise
specifically provided in the Contract Documents.

§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable laws,
statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor shall
promptly report to the Owner any nonconformity discovered by or made known to the Contractor as a request for
information in such form as the Architect or Owner may require.

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Owner or the Architect issues in response to the Contractor’s notices or requests for information pursuant to Sections
3.2.2 or 3.2.3, the Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform the
obligations of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner, subject to Section
15.1.7, as would have been avoided if the Contractor had performed such obligations. If the Contractor performs those
obligations, the Contractor shall not be liable to the Owner or Architect for damages resulting from errors,
inconsistencies or omissions in the Contract Documents, for differences between field measurements or conditions
and the Contract Documents, or for nonconformities of the Contract Documents to applicable laws, statutes,
ordinances, codes, rules and regulations, and lawful orders of public authorities,

§ 3.3 Supervision and Construction Procedures

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, sequences,
and procedures, and for coordinating all portions of the Work under the Contract. If the Contract Documents give
specific instructions concerning construction means, methods, techniques, sequences, or procedures, the Contractor
shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite safety of such means, methods,
techniques, sequences. or procedures. If the Contractor determines that such means, methods, techniques, sequences
or procedures may not be safe, the Contractor shall give timely notice to the Owner and Architect, and shall propose
alternative means, methods, techniques, sequences, or procedures. The Owner, either directly or through its retained
design professionals and consultants, shall evaluate the proposed alternative solely for conformance with the design
intent for the completed construction. Unless the Owner objects to the Contractor’s proposed alternative, the
Contractor shall perform the Work using its alternative means, methods, techniques, sequences, or procedures.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor or the Contractor’s
employees, Subcontractors and their agents and employees, and other persons or entities performing portions of the
Work for, or on behalf of, the Contractor or any of its Subcontractors.

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that
such portions are in proper condition to receive subsequent Work.

§ 3.4 Labor and Materials

§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent
and whether or not incorporated or to be incorporated in the Work.

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordance with Section 3.12.8
or ordered in accordance with Section 7.4, the Contractor may make substitutions only with the consent of the Owner,
after evaluation by the Architect and in accordance with a Change Order or Construction Change Directive.

§ 3.4.3 The Contractor shall enforce strict discipline, active safety programs. regulatory compliance (including
immigration compliance), and good order among the Contractor’s employees and other persons carrying out the
Work. The Contractor shall not permit employment of unfit persons or persons not properly skilled in tasks assigned to
them.

§ 3.4.4 Except as expressly provided for in the Contract Documents, the Contractor shall not be entitled to any
additional payment for overtime required to complete the Work in accordance with the Project Schedule.
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§ 3.4.5 In the event the Owner requests the Contractor to work overtime due solely to the Owner’s election to
accelerate the performance of the Work ahead of the Project Schedule and not as a result of the Contractor’s breach of
any obligation of this Agreement or failure to fall behind the Project Schedule, then, for such overtime work, the
Contractor shall submit a statement of employees by name, and trade, classification, and hours worked in such detail to
demonstrate to the Owner its correctness. These statements shall be prepared on a daily basis and shall be submitted
daily to the Owner.

§ 3.5 Warranty

§ 3.5.1 The Contractor warrants to the Owner that materials and equipment furnished under the Contract will be of
good quality and new unless otherwise required or permitted by the Contract Documents, and that the Work will be
free from defects not inherent in the quality required or permitted. The Contractor further warrants that the Work will
conform to the requirements of the Contract Documents and will be free from defects, except for those inherent in the
quality of the Work that the Contract Documents require or permit. Work, materials, or equipment not conforming to
these requirements, including substitutions not properly approved and authorized, may be considered defective. The
Contractor’s warranty excludes remedy for damage or defect caused by abuse by Owner, material modifications not
executed by the Contractor, materially improper or insufficient maintenance by Owner after the Project’s completion,
improper operation, or normal wear and tear and normal usage. If required by the Owner, the Contractor shall furnish
satisfactory evidence as to the kind and quality of materials and equipment. All materials, equipment or work repaired
or replaced by Contractor in connection with Contractor’s warranty shall be also warrantied as provided in this
Section. The Contractor shall assign and submit to the Owner no later than thirty (30) days after final completion of
the Work or such earlier time as requested by the Owner, any and all manufacturer’s warranties relating to materials,
equipment and labor used in the Work and further agrees to perform the Work in such manner as to preserve any and
all such manufacturer’s warranties.

§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4.

§ 3.5.3 In the event that the commissioning of any equipment occurs during a season when such equipment would not
normally be in operation, the Contractor, to the extent possible, will cause the manufacturer’s equipment warranty to
be extended to period commencing when such equipment is placed into normal operation to the extent this option is
reasonably available.

§ 3.6 Taxes

The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are
legally enacted when bids are received or negotiations concluded, whether or not yet effective or merely scheduled to
go into effect.

§ 3.7 Permits, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
execution and completion of the Work that are customarily secured after execution of the Contract and legally required
at the time bids are received or negotiations concluded.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities applicable to performance of the Work.

§ 3.7.3 If the Contractor performs Work knowing it to be contrary to applicable laws, statutes, ordinances, codes, rules
and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate responsibility for such
Work and shall bear the costs attributable to correction.

§ 3.7.4 Concealed or Unknown Conditions

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions
that differ materially from those indicated in the Contract Documents, reports or other notices provided to the
Contractor, and that the Contractor did not recognize and would not reasonably be expected to recognize or (2)
unknown physical conditions of an unusual nature that differ materially from those ordinarily found to exist and
generally recognized as inherent in construction activities of the character provided for in the Contract Documents, the
Contractor shall promptly provide notice to the Owner before conditions are disturbed and in no event later than 14
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days after first observance of the conditions. The Owner will promptly investigate such conditions and, if the Owner
determines that they differ materially and cause an increase or decrease in the Contractor’s cost of, or time required
for, performance of any part of the Work, and if the other requirements of this Section 3.7.4 are satisfied, then the
Contractor will be entitled to an equitable adjustment be made in the Contract Sum or Contract Time, or both. If the
Owner determines that the conditions at the site are not materially different from those indicated in the Contract
Documents and that no change in the terms of the Contract is justified, the Owner shall promptly notify the Contractor,
stating the reasons. If the Contractor disputes the Owner’s determination, then it may submit a Claim as provided in
Article 15.

§ 3.7.51f, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner. The Contractor shall continue to suspend
such operations until otherwise instructed by the Owner but shall continue with all other operations that do not affect
those remains or features. Requests for adjustments in the Contract Sum and Contract Time arising from the existence
of such remains or features may be made as provided in Article 15.

§ 3.8 Allowances

§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. Items
covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner may direct, but
the Contractor shall not be required to employ persons or entities to whom the Contractor has reasonable objection.

§ 3.8.2 Unless otherwise provided in the Contract Documents,

. allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and all
required taxes, less applicable trade discounts;

.2 Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit, and
other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but
not in the allowances; and

.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual costs
and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section 3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness.

§ 3.9 Superintendent

§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance at
the Project site during performance of the Work, and who shall be reasonably acceptable to the Architect and the
Owner. The superintendent shall represent the Contractor, and communications given to the superintendent shall be as
binding as if given to the Contractor. Important communications shall be confirmed in writing (communications by
electronic mail shall be considered to be "in writing"). Other communications shall be similarly confirmed on written
request in each case,

§ 3.9.2 The Contractor, as soon as practicable after award of the Contract, shall notify the Owner of the name and
qualifications of a proposed superintendent. Within 14 days of receipt of the information, the Owner may notify the
Contractor, stating whether the Owner (1) has reasonable objection to the proposed superintendent or (2) requires
additional time for review. Failure of the Owner to provide notice within the 14-day period shall constitute notice of no
reasonable objection,

§ 3.9.3 The Contractor shall not employ a proposed superintendent to whom the Owner or Architect has made
reasonable and timely objection. The Contractor shall not change the superintendent without the Owner’s consent,
which shall not unreasonably be withheld or delayed.

§ 3.10 Contractor’s Construction and Submittal Schedules

§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s information a
Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the Project,
including (1) the date of commencement of the Work, interim schedule milestone dates, and the date of Substantial
Completion; (2) an apportionment of the Work by construction activity; and (3) the time required for completion of
each portion of the Work. The schedule shall provide for the orderly progression of the Work to completion and shall
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not exceed time limits current under the Contract Documents. The schedule shall be revised at appropriate intervals as
required by the conditions of the Work and Project. The Owner’s silence to a submitted schedule that exceeds time
limits current under the Contract Documents shall not relieve the Contractor of its obligations to meet those time
limits, nor shall it make the Owner liable for any of the Contractor’s damages incurred as a result of increased
construction time or not meeting those time limits. Similarly, the Owner’s silence to a Contractor’s schedule showing
performance in advance of such time limits shall not create or imply any right in favor of the Contractor for
performance in advance of such time limit.

§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule. The submittal schedule shall (1) be coordinated with the
Contractor’s construction schedule, and (2) allow reasonable time to review submittals. Unless circumstances warrant
different timing, seven days shall be presumed to be a reasonable time to review submittals. If the Contractor fails to
submit a submittal schedule, or fails to provide submittals in accordance with the approved submittal schedule, the
Contractor shall not be entitled to any increase in Contract Sum or extension of Contract Time based on the time
required for review of submittals.

§ 3.10.3 The Contractor shall perform the Work in general accordance with the most recent schedules submitted to the
Owner.

§ 3.10.4 If the Contractor’'s Work falls behind the most recent Owner-approved schedule, the Owner shall have the
right, but not the obligation, to require the Contractor to prepare and submit an "Acceleration Schedule" demonstrating
a construction sequence by which the Work will be accelerated to conform to the last approved schedule. If Owner so
directs, the Contractor shall follow the sequences of the Acceleration Schedule.

§ 3.11 Documents and Samples at the Site

The Contractor shall make available, at the Project site, the Contract Documents, including Change Orders,
Construction Change Directives, and other Modifications, in good order and marked currently to indicate field
changes and selections made during construction, and the approved Shop Drawings, Product Data, Samples, and
similar required submittals. These shall be in electronic form or paper copy, available to the Architect and Owner, and
delivered to the Architect for submittal to the Owner upon completion of the Work as a record of the Work as
constructed.

§ 3.12 Shop Drawings, Product Data and Samples

§ 3.12.1 Shop Drawings are drawings, diagrams, schedules, and other data specially prepared for the Work by the
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier, or distributor to illustrate some portion of
the Work.

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams, and
other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

§ 3.12.3 Samples are physical examples that illustrate materials, equipment, or workmanship, and establish standards
by which the Work will be judged.

§ 3.12.4 Shop Drawings, Product Data, Samples, and similar submittals are not Contract Documents. Their purpose is
to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed in
the Contract Documents for those portions of the Work for which the Contract Documents require submittals. Review
by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the Architect is not
expected to take responsive action may be so identified in the Contract Documents. Submittals that are not required by
the Contract Documents may be returned by the Architect without action.

§ 3.12.5 The Contractor shall review for compliance with the Contract Documents, approve, and submit to the
Architect, Shop Drawings, Product Data, Samples, and similar submittals required by the Contract Documents, in
accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal
schedule, with reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of the
Owner or of Separate Contractors.
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§ 3.12.6 By submitting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to
the Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified
materials, field measurements and field construction criteria related thereto, or will do so, and (3) checked and
coordinated the information contained within such submittals with the requirements of the Work and of the Contract
Documents.

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal and
review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been
approved by the Architect.

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of
responsibility for deviations from the requirements of the Contract Documents by the Architect’s approval of Shop
Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the Architect
of such deviation at the time of submittal and (1) the Architect has given written approval to the specific deviation as a
minor change in the Work, or (2) a Change Order or Construction Change Directive has been issued authorizing the
deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop Drawings, Product
Data, Samples, or similar submittals, by the Architect’s approval thereof.

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the
absence of such notice, the Architect’s approval of a resubmission shall not apply to such revisions.

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s responsibilities
for construction means, methods, techniques, sequences, and procedures. The Contractor shall not be required to
provide professional services in violation of applicable law.

§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, materials, or
equipment are specifically required of the Contractor by the Contract Documents, the Owner and the Architect will
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely upon
the adequacy and accuracy of the performance and design criteria provided in the Contract Documents. The
Contractor shall cause such services or certifications to be provided by an appropriately licensed design professional,
whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop Drawings, and
other submittals prepared by such professional. Shop Drawings, and other submittals related to the Work, designed or
certified by such professional, if prepared by others, shall bear such professional’s written approval when submitted to
the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy and accuracy of the services,
certifications, and approvals performed or provided by such design professionals, provided the Owner and Architect
have specified to the Contractor the performance and design criteria that such services must satisfy. Pursuant to this
Section 3.12.10, the Architect will review and approve or take other appropriate action on submittals only for the
limited purpose of checking for conformance with information given and the design concept expressed in the Contract
Documents.

§ 3.12.10.2 If the Contract Documents require the Contractor’s design professional to certify that the Work has been
performed in accordance with the design criteria, the Contractor shall furnish such certifications to the Architect at the
time and in the form specified by the Architect.

§ 3.1211 A request by the Contractor for substitution of materials or equipment in place of that specified in the
Contract Documents will be considered only under one or more of the following conditions:
.1 the substitution is required for compliance with code requirements or insurance regulations then existing;
.2 the specified products are unavailable and would not have been available even with prompt procurement
action;
.3 subsequent information discloses an inability of the specified product to perform properly or to fit in the
designated space;
4 the manufacturer/fabricator/supplier refuses to certify or guarantee performance of the specified
product; or
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.5 the Architect determines that a substitution would be substantially to the Owner’s best interests, in terms of
cost, time, quality, or other considerations.

All substitution requests shall be in writing and communicated to the Architect in a timely manner, and accompanied
by adequate technical and cost data. Requests shall include a complete description of the proposed substitution, the
name of the material or equipment for which it is to be substituted, drawings, catalogs cuts. performance and test data,
and any other data or information necessary for a complete evaluation or requested by the Architect.

§ 3.1212 In making a request for a substitution, the Contractor represents the following:

.1 that the Contractor has investigated the proposed substitution and determined that the proposed substitution is
equal or superior in all respects (except for those specifically noted in the substitution request) to the
product or material specified;

.2 that the Contractor will provide the same warranty for the substitution that it would otherwise have provided
for the specified product or materials;

.3 that all cost data is complete and accurate and that it waives all claims for additional costs related to the
substitution which may be discovered later; and

4 that it agrees to coordinate installation of the accepted substitute, including any additional work required by
the substitution.

§ 3.13 Use of Site

The Contractor shall confine operations at the site to areas permitted by applicable laws, permits, statutes, ordinances,
codes, rules and regulations, lawful orders of public authorities, and the Contract Documents and shall not
unreasonably encumber the site with materials or equipment. Any storage of materials and equipment shall, at all
times, be performed in a manner that limits any nuisance affecting health. The Contractor shall be responsible for the
security of its stored construction equipment and materials and assume any risk of loss relating to the same.

§ 3.14 Cutting and Patching

§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to complete the Work or to make
its parts fit together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition existing
prior to the cutting, fitting, or patching, unless otherwise required by the Contract Documents.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or by
excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor except
with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably withheld. The
Contractor shall not unreasonably withhold, from the Owner or a Separate Contractor, its consent to cutting or
otherwise altering the Work.

§ 3.15 Cleaning Up

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste
materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and about
the Project.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and the Owner
shall be entitled to reimbursement from the Contractor.

§ 3.16 Access to Work

The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever
located.

§ 3.17 Royalties, Patents and Copyrights

The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement of
copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but shall
not be responsible for defense or loss when a particular design, process, or product of a particular manufacturer or
manufacturers is required by the Contract Documents, or where the copyright violations are contained in Drawings,
Specifications, or other documents prepared by the Owner or Architect. However, if an infringement of a copyright or
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patent is discovered by, or made known to, the Contractor, the Contractor shall be responsible for the loss unless the
information is promptly furnished to the Owner and the Architect.

§ 3.18 Indemnification

§ 3.18.1 Provided that the Owner has complied with all of the terms of the Contract Documents including making
payments to Contractor as required in the Contract Documents, Contractor shall defend, indemnify and hold harmless
the Owner (collectively, the "Indemnified Parties") from and against claims, damages, losses, liabilities, and expenses,
including but not limited to attorneys’ fees, arising out of or resulting from performance or non-performance of the
Work, provided that such claim, damage, loss, liability, or expense is attributable to a breach under the Contract
Documents by Contractor, bodily injury, sickness, disease or death, or to injury to or destruction of tangible property,
but only to the extent caused by the acts or omissions of the Contractor. Such obligation shall not be construed to
negate, abridge, or reduce other rights or obligations of indemnity that would otherwise exist as to a party or person
described in this Section 3.18. The intent of this section is that the foregoing indemnity provision be interpreted not to
violate Utah Code § 13-8-1.

§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the Contractor,
a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be liable, the
indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of damages,
compensation, or benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
disability benefit acts, or other employee benefit acts.

§ 3.18.3 Provided that the Owner has complied with all of the terms of the Contract Documents including making
payments to Contractor as required in the Contract Documents, Contractor shall immediately discharge or otherwise
cause to be removed any lien, claim, stop notice, notice to disburser, or other encumbrance filed in connection with the
Work, and shall defend, indemnify and hold Owner harmless from all claims, damages, losses, liabilities and
expenses, including attorneys’ fees, incurred in connection with any lien, claim, stop notice or other encumbrance
filed in connection with the Work. This indemnification requirement does not apply to any separate work that Owner
has contracted directly for.

ARTICLE 4 ARCHITECT AND OWNER’S CONSULTANTS

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in
the Agreement,

§ 4.1.2 Duties, responsibilities, and limitations of authority of the Architect as set forth in the Contract Documents
shall not be restricted, modified, or extended without written consent of the Owner, Contractor, and Architect. Consent
shall not be unreasonably withheld.

§ 4.2 Administration of the Contract
§ 4.2.1 Not used.

§ 4.2.2 The Owner or the Owner’s agents or consultants will visit the site at intervals appropriate to the stage of
construction, or as otherwise agreed with the Owner, to become generally familiar with the progress and quality of the
portion of the Work completed, and to determine in general if the Work observed is being performed in a manner
indicating that the Work, when fully completed, will be in accordance with the Contract Documents. However, neither
the Owner nor the Owner’s agents or consultants will be required to make exhaustive or continuous on-site inspections
to check the quality or quantity of the Work. Neither the Owner nor the Owner’s agents or consultants will have
control over, charge of, or respensibility for the construction means, methods, techniques, sequences or procedures, or
for the safety precautions and programs in connection with the Work, since these are solely the Contractor’s rights and
responsibilities under the Contract Documents.

§ 4.2.3 On the basis of the site visits, the Owner’s representative, agents, or consultants will keep the Owner
reasonably informed about the progress and quality of the portion of the Work completed, and promptly report to the
Owner (1) known deviations from the Contract Documents, (2) known deviations from the most recent construction
schedule submitted by the Contractor, and (3) defects and deficiencies observed in the Work. Neither the Owner nor
the Owner’s agents or consultants will be responsible for the Contractor’s failure to perform the Work in accordance
with the requirements of the Contract Documents. Neither the Owner nor the Owner’s agents or consultants will have
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control over or charge of, and will not be responsible for acts or omissions of, the Contractor, Subcontractors, or their
agents or employees, or any other persons or entities performing portions of the Work.

§ 4.2.4 Communications

Communications by and with Subcontractors and suppliers shall be through the Contractor, although the Owner shall
have the right, but not the obligation to, contact Subcontractors and suppliers to inquire about the status of payment in
order to protect itself and the Project against liens and claims. Communications by and with Separate Contractors shall
be through the Owner. The Contract Documents may specify other communication protocols.

§ 4.2.5 Based on the Owner’s evaluations of the Contractor’s Applications for Payment, the Owner will review and
make payments in accordance with the Contract Documents.

§ 4.2.6 The Owner has authority to reject Work that does not conform to the Contract Documents. Whenever the
Owner considers it necessary or advisable, the Owner will have authority to require inspection or testing of the Work
in accordance with Sections 13.4.2 and 13.4.3, whether or not the Work is fabricated, installed or completed.
However, neither this authority nor a decision made in good faith either to exercise or not to exercise such authority
shall give rise to a duty or responsibility to the Contractor, Subcontractors, suppliers, their agents or employees, or
other persons or entities performing portions of the Work.

§ 4.2.7 The Owner either directly or through its agents or consultants will review and approve, or take other
appropriate action upon, the Contractor’s submittals such as Shop Drawings, Product Data, and Samples, but only for
the limited purpose of checking for conformance with information given and the design concept expressed in the
Contract Documents. The Owner’s action will be taken in accordance with the submittal schedule or, in the absence of
an approved submittal schedule, with reasonable promptness while allowing sufficient time to permit adequate review.
Review of such submittals is not conducted for the purpose of determining the accuracy and completeness of other
details such as dimensions and quantities, or for substantiating instructions for installation or performance of
equipment or systems, all of which remain the responsibility of the Contractor as required by the Contract Documents.
Review of the Contractor’s submittals shall not relieve the Contractor of the obligations under Sections 3.3, 3.5, and
3.12. Review shall not constitute approval of safety precautions or of any construction means, methods, techniques,
sequences, or procedures. Approval of a specific item shall not indicate approval of an assembly of which the item is a
component.

§ 4.2.8 The parties will prepare Change Orders and Construction Change Directives, and the Owner may order minor
changes in the Work as provided in Section 7.4. The Owner will investigate and make determinations regarding
alleged concealed and unknown conditions as provided in Section 3.7 4.

§ 4.2.9 The Owner either directly or through its agents and consultants will conduct inspections to determine the date
or dates of Substantial Completion and the date of final completion; issue Certificates of Substantial Completion
pursuant to Section 9.8; receive and forward to the Owner, for the Owner’s review and records, written warranties and
related documents required by the Contract and assembled by the Contractor pursuant to Section 9.10; and issue a final
Certificate for Payment pursuant to Section 9.10.

(Paragraphs deleted)

§ 4.2.14 The Owner, either directly or through the Owner’s consultants and agents, will review and respond to requests
for information about the Contract Documents. The Owner’s response to such requests will be made in writing within
any time limits agreed upon or otherwise with reasonable promptness.

ARTICLE § SUBCONTRACTORS

§ 5.1 Definitions

§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the
Work at the site. The term "Subcontractor" is referred to throughout the Contract Documents as if singular in number
and means a Subcontractor or an authorized representative of the Subcontractor. The term "Subcontractor” does not
include a Separate Contractor or the subcontractors of' a Separate Contractor.
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§ 5.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to perform
a portion of the Work at the site. The term "Sub-subcontractor” is referred to throughout the Contract Documents as if
singular in number and means a Sub-subcontractor or an authorized representative of the Sub-subcontractor.

§ 5.2 Award of Subcontracts and Other Contracts for Portions of the Work

§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall notify the Owner of the persons or entities proposed for each principal portion of the Work, including
those who are to furnish materials or equipment fabricated to a special design. Within 14 days of receipt of the
information, the Owner may notify the Contractor whether the Owner or the Architect (1) has reasonable objection to
any such proposed person or entity or (2) requires additional time for review. Failure of the Owner to provide notice
within the 14-day period shall constitute notice of no reasonable objection.

§ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner has made reasonable
and timely objection. The Contractor shall not be required to contract with anyone to whom the Contractor has made
reasonable objection. Within seven (7) days of the execution of this Agreement or the agreed Commencement Date,
whichever comes earlier, Contractor shall provide to Owner a copy of Contractor’s proposed form of agreement for its
Subcontractors for Owner’s review and approval. All subcontractors, vendors, and materialmen shall be licensed as
required by the applicable local and state regulations and laws to perform that specific work for which they are
retained.

§ 5.2.3 If the Owner has reasonable objection to a person or entity proposed by the Contractor, the Contractor shall
propose another to whom the Owner has no reasonable objection. If the proposed but rejected Subcontractor was
reasonably capable of performing the Work, the Contract Sum and Contract Time shall be increased or decreased by
the difference, if any, occasioned by such change, and an appropriate Change Order shall be issued before
commencement of the substitute Subcontractor’s Work. However, no increase in the Contract Sum or Contract Time
shall be allowed for such change unless the Contractor has acted promptly and responsively in submitting names as
required.

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one previously selected if the Owner
makes reasonable objection to such substitution.

§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor will
be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors will similarly
make copies of applicable portions of such documents available to their respective proposed Sub-subcontractors.

§ 5.4 Contingent Assignment of Subcontracts

§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided that
assignment is effective only after termination of the Contract by the Owner and only for those subcontract agreements
that the Owner accepts by notifying the Subcontractor and Contractor in writing.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s rights and
obligations under the subcontract.

§ 5.4.2 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity, the
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Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the
subcontract,

(Paragraph deleted)

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ 6.1 Owner's Right to Perform Construction and to Award Separate Contracts

§ 6.1.1 The term "Separate Contractor(s)" shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
Owner’s own forces, and with Separate Contractors retained under Conditions of the Contract substantially similar to
those of this Contract, including those provisions of the Conditions of the Contract related to insurance and waiver of
subrogation.

§ 6.1.2 When separate contracts are awarded for different portions of the Project or other construction or operations on
the site, the term "Contractor” in the Contract Documents in each case shall mean the Contractor who executes each
separate Owner-Contractor Agreement.

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner's own forces and of each Separate
Contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with any
Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any
revisions to its construction schedule deemed necessary after a joint review and mutual agreement. The construction
schedules shall then constitute the schedules to be used by the Contractor, Separate Contractors, and the Owner until
subsequently revised.

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations
related to the Project with the Owner’s own forces or with Separate Contractors, the Owner or its Separate Contractors
shall have the same obligations and rights that the Contractor has under the Conditions of the Contract, including,
without excluding others, those stated in Article 3, this Article 6, and Articles 10, 11, and 12.

§ 6.2 Mutual Responsibility

§ 6.2.1 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the
Contractor’s construction and operations with theirs as required by the Contract Documents.

§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by the
Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
notify the Owner of apparent discrepancies or defects in the construction or operations by the Owner or Separate
Contractor that would render it unsuitable for proper execution and results of the Contractor’s Work. Failure of the
Contractor to notify the Owner of apparent discrepancies or defects prior to proceeding with the Work shall constitute
an acknowledgment that the Owner’s or Separate Contractor’s completed or partially completed construction is fit and
proper to receive the Contractor’'s Work. The Contractor shall not be responsible for discrepancies or defects in the
construction or operations by the Owner or Separate Contractor that are not apparent.

§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a Separate Contractor
because of the Contractor’s delays, improperly timed activities or defective construction. The Owner shall be
responsible to the Contractor for costs the Contractor incurs because of a Separate Contractor’s delays, improperly
timed activities, damage to the Work or defective construction.

§ 6.2.4 The Contractor shall promptly remedy damage that the Contractor wrongfully causes to completed or partially
completed construction or to property of the Owner or Separate Contractor as provided in Section 10.2.5.

§ 6.2.5 The Owner and each Separate Contractor shall have the same responsibilities for cutting and patching as are
described for the Contractor in Section 3.14.

§ 6.3 Owner's Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may clean up and the Owner will allocate the cost among those responsible.
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ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the
limitations stated in this Article 7 and elsewhere in the Contract Documents.

§ 7.1.2 A Change Order shall be based upon agreement among the Owner and Contractor. A Construction Change
Directive may be issued by the Owner and may or may not be agreed to by the Contractor. An order for a minor change
in the Work may be issued by the Owner alone.

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents, The
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order,
Construction Change Directive, or order for a minor change in the Work.

§ 7.2 Change Orders
§ 7.2.1 A Change Order is a written instrument signed by the Owner and Contractor, stating their agreement upon all
of the following:

.1 The change in the Work;

.2 The amount of the adjustment, if any, in the Contract Sum; and

3 The extent of the adjustment, if any, in the Contract Time.

§ 7.2.2 Methods used in determining adjustments to the Contract Sum may include those listed in Section 7.3.3.

§ 7.2.3 Adjustments, if any, in Contract time related to a specific Change Order. unless stated or reserved, shall be
deemed a settlement of any present or future claim based on time, delay or loss of efficiency for that work specifically
contained within the Change Order.

§ 7.2.4 The parties’ agreement on any Change Order shall constitute an accord and satisfaction as to all items covered
therein or which are a direct or proximate consequence thereof, whether or not expressly set forth on the face of the
Change Order. Neither the Owner nor the Contractor shall be entitled to make a claim against the other for any such
items unless such claim is expressly reserved in writing on the face of the Change Order.

§ 7.3 Construction Change Directives

§ 7.3.1 A Construction Change Directive is a written order prepared by the Owner, directing a change in the Work
prior to agreement on adjustment, if any, in the Contract Sum or Contract Time, or both. The Owner may by
Construction Change Directive, without invalidating the Contract, order changes in the Work within the general scope
of the Contract consisting of additions, deletions, or other revisions, the Contract Sum and Contract Time being
adjusted accordingly.

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
Order.

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
A Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation, including but not limited to Subcontractor proposals and subsequent invoices;
.2 Unit prices stated in the Contract Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4 Asprovided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the Owner shall determine the adjustment on the basis of reasonable expenditures and savings of those performing the
Work attributable to the change, including, in case of an increase in the Contract Sum, an amount for overhead and

profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In such
case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form as the Owner may prescribe,
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an itemized accounting together with appropriate supporting data. Unless otherwise provided in the Contract
Documents, costs for the purposes of this Section 7.3.4 shall be limited to the following:
A Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom,
workers’ compensation insurance, and other employee costs (but not including bonuses);
.2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated or
consumed;
.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
or others;
4 Costs of premiums for all insurance, permit fees, and sales, use, or similar taxes, directly related to the
change; and
.5 Costs of supervision and field office personnel directly attributable to the change.

The Contractor shall keep all accounting records, including records of all costs, losses, damages, or other impacts with
sufficient detail and particularity to support any claim that it may have for additional cost or time resulting from any

change to the Work or other event on which a claim is based. All such records and materials shall be kept and made

available to the Owner until three (3) years after final completion of the Project.

§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in
accordance with applicable provisions of Article 15.

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in the
Work involved and advise the Owner of the Contractor’s agreement or disagreement with the method, if any, provided
in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or Contract Time.

§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith,
including adjustment in Contract Sum and Contract Time or the method for determining them. Such agreement shall
be effective immediately and shall be recorded as a Change Order.

§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a net
decrease in the Contract Sum shall be actual net cost. When both additions and credits covering related Work or
substitutions are involved in a change, the allowance for overhead and profit shall be figured on the basis of net
increase, if any, with respect to that change.

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor
may request payment for Work completed under the Construction Change Directive in Applications for Payment. The
Owner will make an interim determination for purposes of monthly certification for payment for those costs and
certify for payment the amount that the Owner determines to be reasonably justified. The Owner’s interim
determination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject to the right of the
Contractor to disagree and assert a Claim in accordance with Article 15.

§ 7.3.10 When the Contractor agrees with a determination made by the Owner concerning the adjustments in the
Contract Sum and Contract Time, or otherwise reach agreement upon the adjustments, such agreement shall be
effective immediately and the parties will prepare a Change Order. Change Orders may be issued for all or any part of
a Construction Change Directive.

§ 7.3.11 Unless the Owner has issued a written notice to proceed, notwithstanding a lack of agreement concerning the
cost and effect of the Construction Change Directive, upon receipt of a Construction Change Directive, the Contractor
shall furnish to the Owner an estimate setting forth in detail, with a suitable breakdown by trades and work
classifications, the Contractor’s estimate of the changes in the Costs attributable to the proposed changes or changes to
the Contract Time, 1f any, resulting from such Construction Change Directive.

§ 7.4 Minor Changes in the Work

The Owner may order minor changes in the Work that are consistent with the intent of the Contract Documents and do
not involve an adjustment in the Contract Sum or an extension of the Contract Time. The order for minor changes shall
be in writing. If the Contractor believes that the proposed minor change in the Work will affect the Contract Sum or
Contract Time, the Contractor shall notify the Owner and shall not proceed to implement the change in the Work. If
the Contractor performs the Work set forth in the order for a minor change without prior notice to the Owner that such
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change will affect the Contract Sum or Contract Time, the Contractor waives any adjustment to the Contract Sum or
extension of the Contract Time.

§ 7.5 CONTRACTOR MARK-UPS

§ 7.5.1 Allowances, if any, shall be based on a schedule submitted by the Contractor and approved by the Owner,
which shall be considered a Contract Document.

§ 7.5.2 For changes that involve simple substitutions of finish materials or an upgrade to the finish materials wherein
the Contractor agrees that such substitution or upgrade does not require any additional labor, upgrades in associated
materials, or associated warranty costs, the Change Order shall be limited to the difference in cost between the
standard finish specified in the Contract Documents and the substituted or upgraded finish, and neither the Contractor
nor the Subcontractor shall be entitled to any mark-up whatsoever on such Change.

ARTICLE 8 TIME

§ 8.1 Definitions

§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in
the Contract Documents for Substantial Completion of the Work.

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement.
| § 8.1.3 The date of Substantial Completion is the date certified by the Owner in accordance with Section 9.8.

§ 8.1.4 The term "day" as used in the Contract Documents shall mean calendar day unless otherwise specifically
defined.

§ 8.2 Progress and Completion
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing the Agreement,
the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, commence
the Work prior to the effective date of insurance required to be furnished by the Contractor and Owner.

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
within the Contract Time,

§ 8.3 Delays and Extensions of Time

§ 8.3.1 If the Contractor’s Work on the critical path of the construction schedule is delayed at any time in the
commencement or progress of the Work by (1) an act or neglect of the Owner or Architect, of an employee of either, or
of a Separate Contractor; (2) by changes ordered in the Work; (3) by labor disputes, fire, unusual delay in deliveries,
unavoidable casualties, adverse weather conditions documented in accordance with Section 15.1.6.2, or other causes
beyond the Contractor’s control; (4) by delay authorized by the Owner pending mediation and binding dispute
resolution; or (5) by other causes that the Contractor asserts, and the Owner agrees, justify delay, then the Contract
Time shall be extended for such reasonable time as the parties agree or the Owner may determine. In order to be
entitled to an extension of the Contract Time, the Contractor must demonstrate that said delay is on the critical path of
the scheduled construction, and that there are no other concurrent delays which would not entitle Contractor to an
extension of time. The Contract Time shall not be extended for any delay in any element of Work which does not
totally exhaust the Float available to the Contractor. The term "Float" means the additional time available to the
Contractor (beyond the planned activity duration) to perform a construction activity before the activity delays the
critical path of the Work. The Float is for the benefit of the Project.

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15.

§ 8.3.3 The mere fact that a delay warrants an extension of the Contract Time pursuant to Section 8.3.1 does not itself
justify an increase in the Contract Sum. The Contract Sum (including any Guaranteed Maximum Price) shall not be
increased and Contractor shall not be entitled to any additional costs or payments due to any delays unless such delay
(1) warrants an extension of the Contract Time pursuant to Section 8.3.1, and (2) was caused by the Owner or agents of
the Owner for whose acts and omissions the Owner is responsible.
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ARTICLE 9 PAYMENTS AND COMPLETION

§ 9.1 Contract Sum

§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documents.

§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.2 Schedule of Values

Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a
schedule of values to the Owner before the first Application for Payment, allocating the entire Contract Sum to the
various portions of the Work. The schedule of values shall be prepared in the form, and supported by the data to
substantiate its accuracy, required by the Owner. This schedule, unless objected to by the Owner, shall be used as a
basis for reviewing the Contractor’s Applications for Payment. Any changes to the schedule of values shall be
submitted to the Owner and supported by such data to substantiate its accuracy as the Owner may require, and unless
objected to by the Owner, shall be used as a basis for reviewing the Contractor’s subsequent Applications for Payment.

§ 9.3 Applications for Payment

§ 9.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the
Owner an itemized Application for Payment prepared in accordance with the schedule of values, if required under
Section 9.2, for completed portions of the Work, The application shall be notarized, if required, and supported by all
data substantiating the Contractor’s right to payment that the Owner requires, such as copies of requisitions, and
releases and waivers of liens from Subcontractors and suppliers, and shall reflect retainage if provided for in the
Contract Documents.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in
the Work that have been properly authorized by Construction Change Directives, or by interim determinations of the
Owner, but not yet included in Change Orders.

§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the
Contractor does not intend to pay a Subcontractor or supplier, unless such Work has been performed by others whom
the Contractor intends to pay.

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance in
writing by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a
location agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned
upon compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner’s title to such
materials and equipment or otherwise protect the Owner’s interest, proof of applicable insurance, and proof that the
Contractor has and continues to pay all storage and rental fees for the off-site location, and shall include the costs of
applicable insurance, storage, and transportation to the site, for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner no
later than the time of payment. The Contractor further warrants that upon submittal of an Application for Payment all
Work for which Certificates for Payment have been previously 1ssued and payments received from the Owner shall be
free and clear of liens, claims, security interests, or encumbrances, in favor of the Contractor, Subcontractors,
suppliers, or other persons or entities that provided labor, materials, and equipment relating to the Work.

§ 9.3.4 Provided that the Owner has complied with all of the terms of the Contract Documents including making
payments to Contractor as required in the Contract Documents, Contractor agrees to keep Owner’s property free and
clear of and shall promptly release or cause the release of all filed mechanics’ liens, lien claims, notices of
nonpayment, notices to disburser, claims for nonpayment, or list pendens filed, served of record by its Subcontractors,
Sub-subcontractors of any tier, or material suppliers (collectively "Lien Claims"). Contractor agrees to indemnify and
hold Owner harmless from all Lien Claims made, served, recorded, asserted or filed on or related to the Work or on
any property on which it is being performed, on account of any labor performed or materials furnished by Contractor,
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Subcontractors, Sub-subcontractors, material suppliers, and other persons in connection with the Work. Contractor
further agrees to keep Owner, the Work, the Site, and any fund from which construction costs are to be paid free and
clear of all Lien Claims arising from the performance of any of the Work covered by this Agreement.

§ 9.4 Review of Applications for Payment

§ 9.4.1 The Owner will, within forty-five (45) days after receipt of the Contractor’s properly-supported Application
for Payment along with all required documents and information required by the Contract Documents, either: (1) issue
payment in the full amount of the Application for Payment; or (2) issue payment in a lesser amount that the Owner
deems due and provide notice to the Contractor of any amounts withheld because of lack or support or pursuant to
Section 9.5.1; or (3) notify the Contractor that the entire amount will be withheld because of lack or support or
pursuant to Section 9.5.1.

§ 9.4.2 The issuance of payment by the Owner will not be a representation that the Owner has (1) made exhaustive or
continuous on-site inspections to check the quality or quantity of the Work; (2) reviewed construction means,
methods, techniques, sequences, or procedures; (3) reviewed copies of requisitions received from Subcontractors and
suppliers and other data requested by the Owner to substantiate the Contractor’s right to payment; or (4) made
examination to ascertain how or for what purpose the Contractor has used money previously paid on account of the
Contract Sum.

§ 9.5 Decisions to Withhold Certification
§ 9.5.1 The Owner may withhold payment in whole or in part, to the extent reasonably necessary to protect the Owner,
if in the Owner’s reasonable opinion the Work has not progressed to the point indicated in the Application for
Payment, the quality of the Work is not in accordance with the Contract Documents, or for any of the reasons below.
The Owner may also withhold payment to such extent as may be necessary in the Owner’s reasonable opinion to
protect the Owner from loss for which the Contractor is responsible, including loss resulting from acts and omissions
described in Section 3.3.2, because of
A Work is not in accordance with the Contract Documents or defective Work not remedied:
.2 third party claims filed or reasonable evidence indicating probable filing of such claims, unless security
acceptable to the Owner is provided by the Contractor;
3 failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials
or equipment;
4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
.5 damage to the Owner or a Separate Contractor;
.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or
.1 repeated failure to carry out the Work in accordance with the Contract Documents.

§ 9.5.2 When the Contractor disputes the Owner’s decision regarding payment under Section 9.5.1, in whole or in part,
the Contractor may submit a Claim in accordance with Article 15.

§ 9.5.3 When the reasons for withholding payment are removed, payment will be made for amounts previously
withheld during the next payment period.

§ 9.5.4 If the Owner withholds payment under Section 9.5.1.3, the Owner may, at its sole option, issue joint checks to
the Contractor and to any Subcontractor or supplier to whom the Contractor failed to make payment for Work properly
performed or material or equipment suitably delivered. If the Owner makes payments by joint check, the Owner shall
notify the Contractor shall reflect such payment on its next Application for Payment.

§ 9.6 Progress Payments

§ 9.6.1 The Owner shall make payment in the manner and within the time provided in the Contract Documents.

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the Owner,
the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to the
Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate agreement
with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar manner.
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§ 9.6.3 The Owner will, on request, furnish to a Subcontractor, if practicable, information regarding percentages of
completion or amounts applied for by the Contractor and action taken thereon by the Owner on account of portions of
the Work done by such Subcontractor.

§ 9.6.4 The Owner has the right to request written evidence from the Contractor, Subcontractors and suppliers that the
Contractor has properly paid Subcontractors and suppliers amounts paid by the Owner to the Contractor for
subcontracted Work. Neither the Owner nor Architect shall have an obligation to pay, or to see to the payment of
money to, a Subcontractor or supplier, except as may otherwise be required by law.

§ 9.6.5 The Contractor’s payments to suppliers shall be treated in a manner similar to that provided in Sections 9.6.2,
9.6.3 and 9.6.4.

§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents.

§ 9.6.7 Payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers
shall be held in trust by the Contractor for those Subcontractors or suppliers who performed Work or furnished
materials, or both, under contract with the Contractor for which payment was made by the Owner. Nothing contained
herein shall require money to be placed in a separate account and not commingled with money of the Contractor,
create any fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or
entity to an award of punitive damages against the Contractor for breach of the requirements of this provision.

§ 9.6.8 Provided that the Owner has complied with all of the terms of the Contract Documents including making
payments to Contractor as required in the Contract Documents, Contractor shall defend and indemnify the Owner
from all loss, liability, damage or expense, including reasonable attorney’s fees and litigation expenses, arising out of
any lien claim or other claim for payment by any Subcontractor or supplier of any tier. Upon receipt of notice of a lien
claim or other claim for payment, the Owner shall notify the Contractor. If approved by the applicable court, when
required, the Contractor may substitute a surety bond for the property against which the lien or other claim for
payment has been asserted,

§ 9.7 Failure of Payment

If the Owner does not timely issue payment or issue a notice of withholding pursuant to Section 9.4.1, through no fault
of the Contractor, then the Contractor may, upon seven (7) calendar days’ notice to the Owner, stop the Work until
payment of the amount owing has been received or the Owner provides the required notice pursuant to Section 9.4.1.
The Contract Time shall be extended appropriately and the Contract Sum shall be increased by the amount of the
Contractor’s reasonable costs of shutdown, delay and start-up, plus interest as provided for in the Contract Documents.

§ 9.8 Substantial Completion

§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is
sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the Work for
its intended use.

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept
separately, is substantially complete, the Contractor shall prepare and submit to the Owner a comprehensive list of
items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the
responsibility of the Contractor to complete all Work in accordance with the Contract Documents.

§ 9.8.3 Upon receipt of the Contractor’s list, the Owner, either directly or through its consultants and agents, will make
an inspection to determine whether the Work or designated portion thereof is substantially complete. If the inspection
discloses any item, whether or not included on the Contractor’s list, which is not sufficiently complete in accordance
with the Contract Documents so that the Owner can occupy or utilize the Work or designated portion thereof for its
intended use, the Contractor shall, before issuance of the Certificate of Substantial Completion, complete or correct
such item upon notification by the Owner. In such case, the Contractor shall then submit a request for another
inspection by the Owner to determine Substantial Completion.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Owner, either directly or through
the Owner’s consultants and agents, will prepare a Certificate of Substantial Completion that shall establish the date of
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Substantial Completion; establish responsibilities of the Owner and Contractor for security, maintenance, heat,
utilities, damage to the Work and insurance; and fix the time within which the Contractor shall finish all items on the
list accompanying the Certificate. Warranties required by the Contract Documents shall commence on the date of
Substantial Completion of the Work or designated portion thereof unless otherwise provided in the Certificate of
Substantial Completion.

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Contractor for their written acceptance of
responsibilities assigned to them in the Certificate. Upon such acceptance, and consent of surety if any, the Owner
shall make payment of retainage applying to the Work or designated portion thereof. Such payment shall be adjusted
for Work that is incomplete or not in accordance with the requirements of the Contract Documents.

§ 9.9 Partial Occupancy or Use

§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented to
by the insurer and authorized by public authorities having jurisdiction over the Project. Such partial occupancy or use
may commence whether or not the portion is substantially complete, provided the Owner and Contractor have
accepted in writing the responsibilities assigned to each of them for payments, retainage, if any, security, maintenance,
heat, utilities, damage to the Work and insurance, and have agreed in writing concerning the period for correction of
the Work and commencement of warranties required by the Contract Documents. When the Contractor considers a
portion substantially complete, the Contractor shall prepare and submit a list to the Owner as provided under

Section 9.8.2. Consent of the Contractor to partial occupancy or use shall not be unreasonably withheld. The stage of
the progress of the Work shall be determined by written agreement between the Owner and Contractor or, if no
agreement is reached, by decision of the Owner.

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner and Contractor shall jointly inspect the area to
be occupied or portion of the Work to be used in order to determine and record the condition of the Work.

§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not constitute
acceptance of Work not complying with the requirements of the Contract Documents.

§ 9.10 Final Completion and Final Payment

§ 9.10.1 Upon receipt of the Contractor’s notice that the Work is ready for final inspection and acceptance and upon
receipt of a final Application for Payment, the Owner, either directly or through its consultants and agents, will
promptly make such inspection. When the Owner finds the Work acceptable under the Contract Documents and the
Contract fully performed, and all other requirements for issuance of final payment have been met, the Owner will issue
final payment in accordance with Contract Documents.

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits to
the Owner (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected with the
Work for which the Owner or the Owner’s property might be responsible or encumbered (less amounts withheld by
Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the Contract
Documents to remain in force after final payment is currently in effect, (3) a written statement that the Contractor
knows of no reason that the insurance will not be renewable to cover the period required by the Contract Documents,
(4) consent of surety, if any, to final payment, (5) documentation of any special warranties, such as manufacturers’
warranties or specific Subcontractor warranties, and (6) if required by the Owner, other data establishing payment or
satisfaction of obligations, such as receipts and releases and waivers of liens, claims, security interests, or
encumbrances arising out of the Contract, to the extent and in such form as may be designated by the Owner. If a
Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a bond
satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or encumbrance. If a lien,
claim, security interest, or encumbrance remains unsatisfied after payments are made, the Contractor shall refund to
the Owner all money that the Owner may be compelled to pay in discharging the lien, claim, security interest, or
encumbrance, including all costs and reasonable attorneys’ fees. Prior to final payment, the Contractor shall submit
Affidavit of Payment of Debts and Claims, and a certificate of occupancy must be issued.

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
of the Contractor or by issuance of Change Orders affecting final completion, and the Owner agrees, the Owner shall,
upon application by the Contractor and agreement by the Owner, and without terminating the Contract, make payment
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of the balance due for that portion of the Work fully completed, corrected, and accepted. If the remaining balance for
Work not fully completed or corrected is less than retainage stipulated in the Contract Documents, and if bonds have
been furnished, the written consent of the surety to payment of the balance due for that portion of the Work fully
completed and accepted shall be submitted by the Contractor to the Owner. Such payment shall be made under terms
and conditions governing final payment, except that it shall not constitute a waiver of Claims.

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled;

failure of the Work to comply with the requirements of the Contract Documents;

terms of special warranties required by the Contract Documents; or

audits performed by the Owner, if permitted by the Contract Documents, after final payment.

oo

§ 9.10.5 Acceptance of final payment by the Contractor, a Subcontractor, or a supplier, shall constitute a waiver of
claims by that payee except those previously made in writing and identified by that pavee as unsettled at the time of
final Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs in
connection with the performance of the Contract.

§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury, or loss to
1  employees on the Work and other persons who may be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site,
under care, custody, or control of the Contractor, a Subcontractor, or a Sub-subcontractor; and
.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways,
structures, and utilities not designated for removal, relocation, or replacement in the course of
construction.

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss,

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
the safeguards.

§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods are
necessary for execution of the Work, the Contractor shall exercise utmost care and carry on such activities under
supervision of properly qualified personnel.

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed by
any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss 1s attributable to acts or omissions of the Owner or Architect or anyone directly or
indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable to
the fault or negligence of the Contractor. The foregoing obligations of the Contractor are in addition to the
Contractor’s obligations under Section 3.18.

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor’s organization at the site whose duty
shall be the prevention of accidents. This person shall be the Contractor’s superintendent unless otherwise designated
by the Contractor in writing to the Owner.
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§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property

If either party suffers injury or damage to person or property because of an act or omission of the other party, or of
others for whose acts such party is legally responsible, notice of the injury or damage, whether or not insured, shall be
given to the other party within a reasonable time not exceeding 21 days after discovery. The notice shall provide
sufficient detail to enable the other party to investigate the matter.

§ 10.3 Hazardous Materials and Substances

§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents
regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not
addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily
injury or death to persons resulting from a material or substance, including but not limited to asbestos or
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing the
condition, immediately stop Work in the affected area and notify the Owner of the condition.

§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to verify
the presence or absence of the material or substance reported by the Contractor and, in the event such material or
substance 1s found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor the names and qualifications of persons or entities
who are to perform tests verifying the presence or absence of the material or substance or who are to perform the task
of removal or safe containment of the material or substance. The Contractor will promptly reply to the Owner in
writing stating whether or not either has reasonable objection to the persons or entities proposed by the Owner. If the
Contractor has an objection to a person or entity proposed by the Owner, the Owner shall propose another to whom the
Contractor has no reasonable objection. When the material or substance has been rendered harmless, Work in the
affected area shall resume upon written agreement of the Owner and Contractor. By Change Order, the Contract Time
shall be extended appropriately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable
additional costs of shutdown, delay, and start-up.

§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor,
Subcontractors, and agents and employees of any of them from and against claims, damages, losses, and expenses,
including but not limited to attorneys’ fees, arising out of or resulting from performance of the Work in the affected
arca if in fact the material or substance presents the risk of bodily injury or death as described in Section 10.3.1 and has
not been rendered harmless, provided that such claim, damage, loss, or expense is attributable to bodily injury,
sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself), except to the
extent that such damage, loss, or expense is due to the fault or negligence of the party seeking indemnity.

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Contractor brings to the site unless such materials or substances are required by the Contract Documents. The Owner
shall be responsible for hazardous materials or substances required by the Contract Documents, except to the extent of
the Contractor’s fault or negligence in the use and handling of such materials or substances.

§ 10.3.5 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) where the
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are due
to the Owner’s fault or negligence.

§ 10.3.6 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency for
the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by the
Contract Documents, the Owner shall reimburse the Contractor for all cost and expense thereby incurred.

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threatened damage, injury, or loss. Additional compensation or extension of time claimed by the Contractor on
account of an emergency shall be determined as provided in Article 15 and Article 7.
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ARTICLE 11 INSURANCE

§ 11.1 Contractor's Insurance

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Contractor shall purchase and maintain the required insurance from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The Owner
shall be named as additional insureds under the Contractor’s commercial general liability policy or as otherwise
described in the Contract Documents. There is no requirement for bonds to be issued on this job. The contractor has
not purchased any bonds for this job.

(Paragraphs deleted)

§ 11.1.4 Notice of Cancellation or Expiration of Contractor's Required Insurance. Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance required by
the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual cancellation or
expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in coverage arises from an act
or omission of the Owner, have the right to stop the Work until the lapse in coverage has been cured by the
procurement of replacement coverage by the Contractor. The furnishing of notice by the Contractor shall not relieve
the Contractor of any contractual obligation to provide any required coverage.

§ 11.2 Owner's Insurance

§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Owner shall purchase and maintain the required insurance from an insurance company or insurance
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located.

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner fails to purchase and maintain the required
property insurance, with all of the coverages and in the amounts described in the Agreement or elsewhere in the
Contract Documents, the Owner shall inform the Contractor in writing prier to commencement of the Work. Upon
receipt of notice from the Owner, the Contractor may delay commencement of the Work and may obtain insurance that
will protect the interests of the Contractor, Subcontractors, and Sub-Subcontractors in the Work. When the failure to
provide coverage has been cured or resolved, the Contract Sum and Contract Time shall be equitably adjusted. In the
event the Owner fails to procure coverage, the Owner waives all rights against the Contractor, Subcontractors, and
Sub-subcontractors to the extent the loss to the Owner would have been covered by the insurance to have been
procured by the Owner. The cost of the insurance shall be charged to the Owner by a Change Order. If the Owner does
not provide written notice, and the Contractor is damaged by the failure or neglect of the Owner to purchase or
maintain the required insurance, the Owner shall reimburse the Contractor for all reasonable costs and damages
attributable thereto.

§ 11.2.3 Notice of Cancellation or Expiration of Owner's Required Property Insurance. Within three (3) business days of
the date the Owner becomes aware of an impending or actual cancellation or expiration of any property insurance
required by the Contract Documents, the Owner shall provide notice to the Contractor of such impending or actual
cancellation or expiration. Unless the lapse in coverage arises from an act or omission of the Contractor: (1) the
Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until the lapse in coverage has
been cured by the procurement of replacement coverage by either the Owner or the Contractor; (2) the Contract Time
and Contract Sum shall be equitably adjusted; and (3) the Owner waives all rights against the Contractor,
Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would have been covered by the insurance
had it not expired or been cancelled. If the Contractor purchases replacement coverage, the cost of the insurance shall
be charged to the Owner by an appropriate Change Order. The furnishing of notice by the Owner shall not relieve the
Owner of any contractual obligation to provide required insurance.

§ 11.3 Waivers of Subrogation

§ 11.3.1 The Owner and Contractor waive all rights against (1) each other and any of their subcontractors,
sub-subcontractors, agents, and employees, each of the other; and (2) Separate Contractors, if any, and any of their
subcontractors, sub-subcontractors, agents, and employees, for damages caused by fire, or other causes of loss, to the
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extent those losses are covered by property insurance required by the Agreement or other property insurance
applicable to the Project., except such rights as they have to proceeds of such insurance. The Owner or Contractor, as
appropriate, shall require similar written waivers in favor of the individuals and entities identified above from Separate
Contractors, subcontractors, and sub-subcontractors. The policies of insurance purchased and maintained by each
person or entity agreeing to waive claims pursuant to this section 11.3.1 shall not prohibit this waiver of subrogation.
This waiver of subrogation shall be effective as to a person or entity (1) even though that person or entity would
otherwise have a duty of indemnification, contractual or otherwise, (2) even though that person or entity did not pay
the insurance premium directly or indirectly, or (3) whether or not the person or entity had an insurable interest in the
damaged property.

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring the
Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in
accordance with the terms of Section 11.3.1 for damages caused by fire or other causes of loss covered by this separate
property insurance.

§ 11.4 Loss of Use, Business Interruption, and Delay in Completion Insurance

The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the Owner against loss of
use of the Owner’s property, or the inability to conduct normal operations, due to fire or other causes of loss. The
Owner waives all rights of action against the Contractor for loss of use of the Owner’s property, due to fire or other
hazards however caused.

§11.5 Adjustment and Settlement of Insured Loss

§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner as
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to
requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Contractor its just
shares of insurance proceeds received by the Owner, and by appropriate agreements the Contractor shall make
payments to their consultants and Subcontractors in similar manner.

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have 14 days from receipt
of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object, the
Owner shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the Owner
shall deposit the insurance proceeds in a separate account and make the appropriate distributions. Thereafter, if no
other agreement is made or the Owner does not terminate the Contract for convenience, the Owner and Contractor
shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount allocated for that
purpose. If the Contractor timely objects to either the terms of the proposed settlement or the allocation of the
proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owner and Contractor arising
out of the settlement or allocation of the proceeds shall be resolved pursuant to Article 15. Pending resolution of any
dispute, the Owner may issue a Construction Change Directive for the reconstruction of the damaged or destroyed
Work,

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

§ 12.1.1 If a portion of the Work is covered contrary to the Owner’s request or to requirements specifically expressed
in the Contract Documents, it must, if requested in writing by the Owner, be uncovered for examination and be
replaced at the Contractor’s expense without change in the Contract Time.

§ 12.1.2 If a portion of the Work has been covered that the Owner has not specifically requested to examine prior to its
being covered, the Owner may request to see such Work and it shall be uncovered by the Contractor. If such Work is in
accordance with the Contract Documents, the Contractor shall be entitled to an equitable adjustment to the Contract
Sum and Contract Time as may be appropriate. If such Work is not in accordance with the Contract Documents, the
costs of uncovering the Work, and the cost of correction, shall be at the Contractor’s expense.
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§ 12.2 Correction of Work

§ 12.2.1 Before Substantial Completion

The Contractor shall promptly correct Work rejected by the Owner or failing to conform to the requirements of the
Contract Documents, discovered before Substantial Completion and whether or not fabricated, installed or completed.
Costs of correcting such rejected Work, including additional testing and inspections, the cost of uncovering and
replacement, and compensation for the design professional’s and other consultants’ services and expenses made
necessary thereby, shall be at the Contractor’s expense.

§ 12.2.2 After Substantial Completion

§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date of Substantial
Completion of the Work or designated portion thereof or after the date for commencement of warranties established
under Section 9.9.1, or by terms of any applicable special warranty required by the Contract Documents, any of the
Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor shall correct it
promptly after receipt of notice from the Owner to do so, unless the Owner has previously given the Contractor a
written acceptance of such condition. The Owner shall give such notice promptly after discovery of the condition.
During the one-year period for correction of Work, if the Owner fails to notify the Contractor and give the Contractor
an opportunity to make the correction, the Owner waives the rights to require correction by the Contractor and to make
a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within a reasonable time during
that period after receipt of notice from the Owner, the Owner may correct it at Contractor’s cost in accordance with
Section 2.5. In the event of a recurring problem of which Owner and Contractor were aware prior to the expiration of
the one-year period for correction of the Work that manifests itself again within one-year after the one-year period for
correction of the Work, the Contractor shall repair such recurring problem to the reasonable satisfaction of the Owner.

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
performed after Substantial Completion by the period of time between Substantial Completion and the actual
completion of that portion of the Work.

§ 12.2.2.3 The one-year period for correction of Work shall re-commence as to any corrective Work performed by the
Contractor pursuant to this Section 12.2.

§ 12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance with the
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.

§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction of the Owner or Separate
Contractors, whether completed or partially completed, caused by the Contractor’s correction or removal of Work that
is not in accordance with the requirements of the Contract Documents.

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with respect to
other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for
correction of Work as described in Section 12.2.2 relates only to the specific obligation of the Contractor to correct the
Work, and has no relationship to the time within which the obligation to comply with the Contract Documents may be
sought to be enforced, nor to the time within which proceedings may be commenced to establish the Contractor’s
liability with respect to the Contractor’s obligations other than specifically to correct the Work.

§ 12.3 Acceptance of Nonconforming Work

If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as
appropriate and equitable, Such adjustment shall be effected whether or not final payment has been made.

ARTICLE 13 MISCELLANEQOUS PROVISIONS

§ 13.1 Governing Law

The Contract shall be governed by the law of the place where the Project is located, excluding that jurisdiction’s
choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the Federal
Arbitration Act shall govern Section 15.4.
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§ 13.2 Successors and Assigns

§ 13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns, and legal
representatives to covenants, agreements, and obligations contained in the Contract Documents. Except as provided in
Section 13.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of the other.
If either party attempts to make an assignment without such consent, that party shall nevertheless remain legally
responsible for all obligations under the Contract.

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction
financing for the Project, if the lender assumes the Owner’s rights and obligations under the Contract Documents. The
Contractor shall execute all consents reasonably required to facilitate the assignment.

§ 13.3 Rights and Remedies

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder
shall be in addition to and not a limitation of duties, obligations, rights, and remedies otherwise imposed or available
by law.

§ 13.3.2 No action or failure to act by the Owner, Architect, or Contractor shall constitute a waiver of a right or duty
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as may be specifically agreed upon in writing.

§ 13.4 Tests and Inspections

§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public
authorities. Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections, and
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public
authority. and shall bear all related costs of tests, inspections, and approvals. The Contractor shall give the Owner
timely notice of when and where tests and inspections are to be made so that the Owner or its agents or consultants
may be present for such procedures. The Owner shall bear costs of tests, inspections, or approvals that do not become
requirements until after bids are received or negotiations concluded. The Owner shall directly arrange and pay for
tests, inspections, or approvals where building codes or applicable laws or regulations so require.

§ 13.4.2 If the Owner, or public authorities having jurisdiction determine that portions of the Work require additional
testing, inspection, or approval not included under Section 13.4.1, the Owner will instruct the Contractor to make
arrangements for such additional testing, inspection, or approval, by an entity acceptable to the Owner, and the
Contractor shall give timely notice to the Owner of when and where tests and inspections are to be made so that the
Owner or its consultants or agents may be present for such procedures. Such costs, except as provided in

Section 13.4.3, shall be at the Owner’s expense.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary by
such failure, including those of repeated procedures and compensation for any design and engineering services and
expenses, shall be at the Contractor’s expense.

§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly delivered to the Owner.

| (Paragraphs deleted)
§ 13.5 Interest
Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due at the rate the
parties agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to time at the place where
the Project is located.
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ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
§ 14.1 Termination by the Contractor
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days through
no act or fault of the Contractor, a Subcontractor, a Sub-subcontractor, their agents or employees, or any other persons
or entities performing portions of the Work, for any of the following reasons:
A Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;
.2 Anact of government, such as a declaration of national emergency, that requires all Work to be
stopped; or
.3 Because the Owner has not made a required payment within the time stated in the Contract Documents.

| § 14.1.2 Not used.

§ 14.1.3 If one of the reasons described in Section 14.1.1 exists, the Contractor may, upon seven days’ notice to the
Owner, terminate the Contract and recover from the Owner payment for Work executed, as well as reasonable
overhead and profit on Work not executed, and costs incurred by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing portions
of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract Documents
with respect to matters important to the progress of the Work, the Contractor may, upon seven additional days’ notice
to the Owner, terminate the Contract and recover from the Owner as provided in Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
repeatedly or persistently refuses or fails to supply enough properly skilled workers or proper materials;
.2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or suppliers;
.3 repeatedly or persistently disregards applicable laws, statutes, ordinances, codes, rules and regulations,
or lawful orders of a public authority; or
4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, the Owner may, without prejudice to any other
rights or remedies of the Owner and after giving the Contractor seven days’ notice, terminate employment of the
Contractor and may:
A Exclude the Contractor from the site and take possession of the site and of all materials, equipment,
tools, and construction equipment and machinery thereon owned by the Contractor;
.2 Accept assignment of subcontracts pursuant to Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred
by the Owner in finishing the Work, and the Contractor shall be obligated to pay the Owner the
difference between the Contract Sum and the final and total price to build the Project and perform all
Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to receive further payment.

§ 14.2.4 Not used.

§ 14.2.5 In the event a termination for cause is deemed wrongful by a court of competent jurisdiction or arbitrator, such
termination shall be deemed converted to a termination for convenience made pursuant to Section 14.4 below, and the
Contractor’s remedy for the wrongful termination for cause is limited to recovery of the payments permitted for such
termination for convenience as set forth in Section 14.4 below.

§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in
whole or in part for such period of time as the Owner may determine.
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§ 14.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by
suspension, delay, or interruption under Section 14.3.1. Adjustment of the Contract Sum shall include profit. No
adjustment shall be made to the extent
A that performance is, was, or would have been, so suspended, delayed, or interrupted, by another cause
for which the Contractor is responsible; or
.2 that an equitable adjustment is made or denied under another provision of the Contract.

§ 14.4 Termination by the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Contractor shall
A cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and
purchase orders,

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; and costs incurred by reason of the termination (such as demobilization costs). The Contractor’s
rights under a termination for convenience does not include payment of any overhead or profit on the Work not
executed for either itself or its Subcontractors.

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 Claims

§ 15.1.1 Definition

A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in the
Contract Time, or other relief with respect to the terms of the Contract. The term "Claim" also includes other disputes
and matters in question between the Owner and Contractor arising out of or relating to the Contract. The responsibility
to substantiate Claims shall rest with the party making the Claim. This Section 15.1.1 does not require the Owner to
file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims

The Owner and Contractor shall commence all Claims and causes of action against the other and arising out of or
related to the Contract, whether in contract, tort, breach of warranty or otherwise, in accordance with the requirements
of the binding dispute resolution method selected in the Agreement and within the period specified by applicable law,
but in any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and
Contractor waive all Claims and causes of action not commenced in accordance with this Section 15.1.2.

§ 15.1.3 Notice of Claims

§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by written
notice to the other party. Except as provided in Section 15.1.6.1, Claims by either party under this Section 15.1.3.1
shall be initiated within 21 days after occurrence of the event giving rise to such Claim or within 21 days after the
claimant first recognizes the condition giving rise to the Claim, whichever is later.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by written notice
to the other party.

§ 15.1.3.3 The written notice of Claim shall provide sufficient detail to enable the other party to investigate the matter
in a commercially reasonable manner.
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§ 15.1.4 Continuing Contract Performance

§ 15.1.4.1 Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 and
Article 14, the Contractor shall proceed diligently with performance of the Contract and the Owner shall continue to
make payments in accordance with the Contract Documents.

(Paragraph deleted)

§ 15.1.5 Claims for Additional Cost

If the Contractor wishes to make a Claim for an increase in the Contract Sum, notice as provided in Section 15.1.3
shall be given before proceeding to execute the portion of the Work that is the subject of the Claim. Prior notice is not
required for Claims relating to an emergency endangering life or property arising under Section 10.4.

§ 15.1.6 Claims for Additional Time

§ 15.1.6.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, notice as provided in Section
15.1.3 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of delay on
progress of the Work. In the case of a continuing delay, only one Claim is necessary. Contractor must make any
Claims for additional time in writing within ten (10) business days following the occurrence of the events justifying
such Claim or such Claim shall be deemed to have been waived. In the event that a delay cannot be specifically
quantified within ten (10) business days, notice will be given by the Contractor in writing notifying the Architect and
the Owner of a pending delay and clearly stating the timeline within which the delay will be quantitied.

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated, and had an adverse effect on the critical path of the scheduled construction. Contractor acknowledges that
the Contract Time includes allowance for a reasonable and normal number of adverse weather days in the area in
which the Project is located, so that only unusual and adverse weather shall justify a Claim for additional time.

§ 15.1.7 Waiver of Claims for Consequential Damages
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to this
Contract. This mutual waiver includes
1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of such
persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit, except
anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in
accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude assessment of
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents.

(Paragraphs deleted)

§ 15.3 Mediation

§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract, except those waived
as provided for in Sections 9.10.4, 9.10.5, and 15.1.7, shall be subject to mediation as a condition precedent to binding
dispute resolution.

§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction [ndustry
Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in writing,
delivered to the other party to the Contract, and filed with the person or entity administering the mediation. The
request may be made concurrently with the filing of binding dispute resolution proceedings but, in such event,
mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed pending
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the parties
or court order. If an arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed to the
selection of the arbitrator(s) and agree upon a schedule for later proceedings.
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(Paragraph deleted)

§ 15.3.4 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 15.4 Arbitration

§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction [ndustry
Arbitration Rules in effect on the date of the Agreement. The Arbitration shall be conducted in the place where the
Project is located, unless another location is mutually agreed upon. A demand for arbitration shall be made in writing,
delivered to the other party to the Contract, and filed with the person or entity administering the arbitration. The party
filing a notice of demand for arbitration must assert in the demand all Claims then known to that party on which
arbitration is permitted to be demanded.

§ 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for
mediation, but in no event shall it be made after the date when the institution of legal or equitable proceedings based on
the Claim would be barred by the applicable statute of limitations. For statute of limitations purposes, receipt of a
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution of
legal or equitable proceedings based on the Claim.

§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in
accordance with applicable law in any court having jurisdiction thereof.

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly
consented to by parties to the Agreement, shall be specifically enforceable under applicable law in any court having
jurisdiction thereof.

§ 15.4.4 Consolidation or Joinder

§ 15.4.4.1 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may consolidate an arbitration conducted under this Agreement with any other arbitration to which it is a party
provided that (1) the arbitration agreement governing the other arbitration permits consolidation, (2) the arbitrations to
be consolidated substantially involve common questions of law or fact, and (3) the arbitrations employ materially
similar procedural rules and methods for selecting arbitrator(s).

§ 15.4.4.2 Subject to the rules of the American Arbitration Association or other applicable arbitration rules, either
party may include by joinder persons or entities substantially involved in a common question of law or fact whose
presence is required if complete relief is to be accorded in arbitration, provided that the party sought to be joined
consents in writing to such joinder. Consent to arbitration involving an additional person or entity shall not constitute
consent to arbitration of any claim, dispute or other matter in question not described in the written consent.

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under this
Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the Owner
and Contractor under this Agreement.

By signing below, the parties indicate their agreement to the edits made herein to the standard AIA A201-2017 form:
DeocuSigned by: Digitally signed by Donavon Minnis
DN: C=U5,

X E: c=u
QM aga/\m @ - E=dminnis@engagecontracting.com, CG=Engage

Contracting Inc, CN=Donavon Minnis

ﬂﬁa{'fy’i’éﬁc‘ffum) CONTRACTOR (S,i'gna{ure) Dare 202207 13 T3 54 A 5080
Tina tarsen Donavon Minnis | President
(Printed nanie and title) (Printed name and title)
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Exhibit 31.1
Certification of Principal Executive Officer
Pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934, as amended
1, Christopher Gibson, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Recursion Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

[s/ Christopher Gibson
Christopher Gibson, Chief Executive Officer (principal executive officer)

Date: August 9, 2022



Exhibit 31.2
Certification of Principal Financial Officer
Pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Act of 1934, as amended
1, Michael Secora, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Recursion Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’'s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

[s/ Michael Secora
Michael Secora, Chief Financial Officer (principal financial officer)

Date: August 9, 2022



Exhibit 32.1

Certifications of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

In connection with Quarterly Report of Recursion Pharmaceuticals, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2022 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), The undersigned certify, pursuant to 18 U.S.C. Section 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, as amended; and

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

/sl Christopher Gibson
Christopher Gibson, Chief Executive Officer (principal executive officer)

[s/ Michael Secora
Michael Secora, Chief Financial Officer (principal financial officer)

Date: August 9, 2022



