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1. AGENDA ITEM TITLE:  University of Nevada, Reno- Third Amendment to Lease Agreement 

with Nevada Center for Biomedical Research  

MEETING DATE: September 6 & 7, 2018 

2. BACKGROUND & POLICY CONTEXT OF ISSUE: 
 The University of Nevada, Reno and the Nevada Center for Biomedical Research (NVCBR), 
formerly known as the Whittemore Petersen Institute for Neuro-Immune Disease, seek to enter into a 
Third Amendment to the Lease Agreement between the Board of Regents of the Nevada System of 
Higher Education on behalf of the University of Nevada, Reno and the Nevada Center for Biomedical 
Research.  (Exhibit 1).   NVCBR and the University entered into a Lease Agreement governing 
certain space in the Center for Molecular Medicine (CMM) on the University of Nevada, Reno 
campus in December 2010.  (Exhibit A to Exhibit 1).  The lease was amended in 2011 and 2013 
(Exhibits B and C to Exhibit 1).  The space is also subject to a space use agreement for certain space 
on the second floor of CMM (Exhibit D to Exhibit 1, “Space Use Agreement”).  UNR , the 
University of Nevada, Reno School of Medicine (UNR Med) and NVCBR have agreed to amend the 
relationship between the parties which requires an additional amendment to the lease (Exhibit E to 
Exhibit 1, “Agreement to Amend Lease and Allocate Funds”).  Under the Agreement to Amend 
Lease and Allocate Funds, UNR Med will take primary responsibility for research into chronic 
fatigue syndrome and related conditions while NVCBR will maintain space for education, advocacy 
and clinical research.  With this change, UNR Med will require certain space currently occupied by 
NVCBR and NVCBR has reduced needs for space in CMM.  Because of these changes, NVCBR will 
forever relinquish and UNR Med will assume responsibility for certain space in CMM as described in 
the Third Amendment to Lease Agreement. (Exhibit 1).  
 
General Terms of the proposed Third Amendment (Exhibit 1F): 

• Space: NVCBR forever relinquishes any rights and claims to Rooms 211, 211A & 211B in 
the Center for Molecular Medicine on the University of Nevada Reno campus.  Permitted 
activities of NVCBR in the space it will continue to occupy is amended consistent with the 
terms of (Agreement to Amend Lease and Allocate Funds, Exhibit E to Exhibit 1).  UNR 
agrees to waive certain operating costs for the space that will be occupied by NVCBR for the 
period after June 30, 2019 through the end of the lease. 

• Term: Remaining term of the lease (approximately 32 years) 
 
University of Nevada, Reno General Counsel has reviewed and approved the lease agreement. 
 
3. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED: 
University of Nevada, Reno President Marc Johnson requests Board of Regents approval for 
amendment of the Lease between UNR and NVCBR for space in the Center for Molecular Medicine 
on the University of Nevada Reno campus.  
 
4. IMPETUS (WHY NOW?): 
Under the Agreement to Amend Lease and Allocate Funds (Exhibit E to Exhibit 1), UNR Med will 
take responsibility for primary research into chronic fatigue syndrome and related conditions while 
NVCBR will maintain space for education, advocacy and clinical research.  The Third Amendment 
amends the existing lease agreement to reflect the needs of the amended relationship between the 
parties. 
 
5. CHECK THE NSHE STRATEGIC PLAN GOAL THAT IS SUPPORTED BY THIS REQUEST: 
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 Access (Increase participation in post-secondary education) 
 Success (Increase student success) 
 Close the Achievement Gap (Close the achievement gap among underserved student populations) 
 Workforce (Collaboratively address the challenges of the workforce and industry education needs of Nevada) 
X     Research (Co-develop solutions to the critical issues facing 21st century Nevada and raise the overall    

 research profile) 
 Not Applicable to NSHE Strategic Plan Goals 

 
INDICATE HOW THE PROPOSAL SUPPORTS THE SPECIFIC STRATEGIC PLAN GOAL 
The proposed lease amendment supports expansion of the UNR Med research program and research 
capabilities by arranging for additional research space inside of CMM.  UNR Med plans to use this 
space to research chronic fatigue syndrome and related conditions. 
 
6. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION: 

• UNR Med is seeking to expand its research program and research capabilities and believes 
that capitalizing on the opportunity to incorporate research into chronic fatigue syndrome and 
related conditions supports this goal. 

• Space is needed for UNR Med research activities. 
• Space in CMM will be returned to control of UNR subject to the terms of applicable 

agreements. 
 
7. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION: 
Waiver of operating costs after June 30, 2019 outweighs the benefits of UNR obtaining the space in 
the Center for Molecular Medicine on a permanent basis. 
 
8. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED: 
Allow the status quo relationship between UNR, UNR Med and NVCBR without amendment of the 
lease. 
 
9. RECOMMENDATION FROM THE CHANCELLOR’S OFFICE: 
 Approved as to form by James Martines. 
 
 
10. COMPLIANCE WITH BOARD POLICY: 
X     Consistent With Current Board Policy:   Title # 4     Chapter # 10     Section # 1.9 
 Amends Current Board Policy:     Title #_____   Chapter #_____  Section #_______ 
 Amends Current Procedures & Guidelines Manual:   Chapter #_____  Section #_______ 
 Other:________________________________________________________________________ 
 Fiscal Impact:        Yes_____      No_X__ 
          Explain:____________________________________________________________ 
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Exhibit A 

LEASE AGREEMENT 

BETWEEN 

THE BOARD OF REGENTS OF THE NEV ADA SYSTEM OF HIGHER EDUCATION 

ON BEHALF OF THE UNIVERSITY OF NEV ADA, RENO 

AND 

WHITTEMORE PETERSON INSTITUTE FOR NEURO-IMMUNEDISEASE 
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LEASE AGREEMENT 

This Lease Agreement ("Lease") is made as of the_ day of ___ , 2008, by and between 
the BOARD OF REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION 
("Landlord"), on behalf of the University of Nevada, Reno ("University" or "UNR"), and 
WHITTEMORE PETERSON INSTITUTE FOR NEURO-IMMUNE DISEASE, a Nevada non
profit corporation ("WPI" or "Tenant"). 

1. RECITALS.

1.1 Whereas, the University of Nevada School of Medicine ("UNSOM") and Annette 
and Harvey Whittemore (collectively, the "Whittemores"), founders of WPI, recognize the need 
for a new research and patient care facility at the campus of the University (commonly known as, 
the "Center for Molecular Medicine"). 

1.2 Whereas, the parties agree that a strong public-private collaboration to fund and 
operate the Center for Molecular Medicine will enhance the goals of and mission of the 
University. 

1.3 Whereas, the parties jointly and successfully pursued funding and authorization 
from the State of Nevada during the 2005 and 2007 sessions of the Nevada Legislature for the 
Center for Molecular Medicine. 

1.4 Whereas, the Whittemores, through The Whittemore Family Foundation (the 
"Whittemore Foundation"), have previously donated One Million Dollars {$1 ;000,000) toward 
the construction costs of the WPI portion of the Center for Molecular Medicine, and the 
Whittemores have pledged to donate and/or raise another Four Million Seventy-F9ur Thousand 
One Hundred Thirty-Five Dollars ($4,074, I 35.00), plus reasonable and customary loan fees and 
costs, including but not limited to origination fees, funding fees, document fees, and legal fees 
for the construction loan obtained by the University for the construction of the Whittemore 
Peterson Institute for Neuro-Immune Disease within the Center for Molecular Medicine on the 
University of Nevada, Reno campus (collectively, the "Fees"), in that Pledge Agreement dated 
May 12, 2008, attached hereto as Exhibit "A" ("Pledge Agreement"). 

1.5 Whereas, the private funding and state appropriation to WPI for construction of 
the WPI portion of the Center for Molecular Medicine presently totals in excess of Nine Million 
Five Hundred Thousand Dollars ($9,500,000). 

1.6 Whereas, the necessary funding for construction of the Center for Molecular 
Medicine, comprised of two buildings and related common areas, on the campus of UNR (the 
"Campus") is in place. Attached hereto as Exhibit "B'' is a site plan reflecting the location of the 
buildings on the Campus. The two buildings and related common areas of the Center for 
Molecular Medicine are collectively referred to in this Lease as the "Project". The two buildings 
are referred to herein as the "Research Building" and the "Medical Office Building" or jointly as 
the '�Building". 

1.7 Whereas, the collaboration of UNSOM, UNR, and WPI is crucial to the success 
of the Project, and the parties desire to continue to work together to pursue new ways to fund and 
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enhance the continued successful operation of the Project. In furtherance of this goal, the parties 
have executed that certain Operating Agreement dated May 12, 2008, attached hereto as Exhibit 
"C" ("Operating Agreement"}. 

1.8 Whereas, the Whittemore Foundation has already given One Hundred Thousand 
Dollars ($100,000) to support the collaborative work between WPI and UNSOM faculty member 
Dr. William Murphy as part of a gift to UN SOM of a total of One Million Dollars ($1,000,000), 
to be given in installments of One Hundred Thousand Dollars ($100,000) per year for ten ( I 0) 
years, and plans for an additional One Million Dollar ($1,000,000) endowment for such work 
within the Whittemore Foundation at the end of the initial ten (I 0) year term; 

1.9 Whereas, this Lease desires to reflect the unique contributions of the parties and 
the important nature of the continued partnership. 

1.10 Whereas, Tenant desires to lease from Landlord a portion of the Project (the 
"Premises"}, a portion of which shall be located in the Research Building and a portion of which 
shall be located in the Medical Office Building as further described herein. 

1.11 Whereas, in recognition of Tenant's contribution to the Project, Landlord desires 
to lease to Tenant the Premises on the terms and conditions set forth herein and in the Exhibits 
referred to herein and attached to this Lease. 

Now therefore, the parties agree as follows: 

2. BASIC LEASE PROVISIONS.

2.1 Medical Office Building. Attached hereto as Exhibit "D" are copies of 
the currently proposed floor plans for the Medical Office Building, which shall be a multi-story 
office building consisting of approximately _______ gross square feet, a portion of 
which shall be used exclusively by Tenant for those purposes described in Section 2.10. 

2.2 Research Building. Attached hereto as Exhibit "E" are copies of the 
currently proposed floor plans for the Research Building which, shall be a multi-story research 
facility and vivarium consisting of approximately ________ gross square feet, a 
portion of which shall be used exclusively by Tenant for those purposes described in Section 
2.10. 

2.3 The Premises. The Premises consist of approximately 
-----

square feet of office space in the Medical Office Building as outlined in ( color] on Exhibit "D" 
and approximately _____ square feet oflaboratory space in the Research Building as 
outlined in [color] on Exhibit "E". 

2.4 Term. The initial tenn of this Lease shall be for n period of forty (40) 
years beginning on the Rent Commencement Date (as defined below}; provided that if the Rent 
Commencement Date is not the first day of a calendar month, the Initial Tenn shall be for forty 
(40) years plus the period between the Rent Commencement Date and the first day of the next
succeeding calendar month (as applicable, the "lnitial Tenn").
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2.5 Option to Extend. After expiration of the Initial Tenn, Tenant shall have 
four (4) options to extend the Lease (the "Option"), each such option to be for a period of ten 
(10) years; provided that if the Rent Commencement Date is not the first day of a calendar
month, the Option Te1m shall be for ten (10) years plus the period between the Rent
Commencement Date and the first day of the next succeeding calendar month (as applicable, the
"Option Tenn"). For convenience, the "Initial Tenn" and "Option Tenn" are at times
collectively referred to herein as, the "Term".

The Options to extend the Lease shall be exercised, if at all, pursuant to the 
following provisions: 

I. Written notice of exercise duly executed on behalf of Tenant shall be 
given to Landlord by Tenant at least one hundred (180) days prior to the expiration of the Lease 
Tenn (detennined without regard to such Option to extend). Such written notice shall be 
effective only if it is timely given and includes statements as follows: 

a. Tenant hereby exercises its option to extend that certain Lease
between BOARD OF REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION, on 
behalf of the University of Nevada, Reno ("Landlord"). and WHITTEMORE PETERSON 
INSTITUTE FOR NEURO-fMMUNE DISEASE, a Nevada non-profit corporation ("WPI" or 
"Tenant") dated as of [insert date of Lease]. 

b. By giving this notice of exercise and upon acceptance by Landlord,
Tenant agrees that the Lease is extended for the pe1iod of ten ( I 0) years and the terms and 
conditions of the Lease shall continue to have full force and effect through the Lease Tenn as 
extended hereby, without any further action on the part of Tenant. 

2. If Tenant shall give notice of exercise prior to determination of the Option
Rent, Tenant may, by written notice to Landlord within thirty (30) days after determination of 
such Option Rent, elect to void its exercise of the Option. 

3. Tenant agrees that no Option to extend may be exercised while there exists
a Tenant Event of Default. An uncured Tenant Event of Default shall be deemed to exist during 
any period of time following an event listed in Section 22.1 until the Event of Default specified 
therein has been fully cured. Any attempt to exercise an Option to extend or any notice of 
exercise sent while any uncured Event of Default exists shall be deemed a nullity and no Option 
shall be deemed exercised until notice as herein provided has been given after fully curing any 
such Tenant Event of Default. The period for the giving shall not be extended as a result of any 
inability to give valid notice pursuant to the provisions hereof. 

4. If there shall have occurred three (3) or more Events of Default
(determined without regard to any applicable cure period) during the any five (5) consecutive 
Lease Years of the Initial Tenn or during any Option Term, even though Tenant shall fully cure 
each such Event of Default, there shall be no further right or option to extend the Lease Tenn 
and any Option to extend theretofore exercised which extension has not yet commenced shall be 
void and the Lease Tenn shall expire without regard to the exercise of such Option. 
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2.6 Base Rent. Beginning on the Rent Commencement Date of the Initial 
Term and on the first day of each Lease Year thereafter during the Initial Term, Tenant shall pay 
Landlord rent in the amount of One Dollar ($ l .00) per year, plus any Cost of Living Adjustment� 
pursuant to Section 2.7 below ("Initial Rent"). Beginning on the Rent Commencement Date of 
any Option Tenn Tenant shall pay Landlord Fair Market Rent (as determined herein), and 
beginning on the first day of each Lease Year thereafter during such Option Term, plus any Cost 
of Living Adjustment pursuant to Section 2. 7 below ("Option Rent"). For convenience, the 
Initial Rent and Option Rent are at times collectively referred to herein as, the "Base Rent". 
Notwithstanding the foregoing, if the University allows a similarly situated tenant on the 
University Campus to pay a more favorable rent, Landlord shall adjust Tenant's Base Rent 
accordingly so that Tenant receives the same benefit as such similarly situated tenant. 

2. 7 Cost of Living Adjustment. Except as otherwise provided herein, 
commencing on each anniversary date of the Rent Commencement Date, or if the Rent 
Commencement Date sha11 be any day other than the first day ofa calendar month, on each 
anniversary date of the first day of the calendar month next following the Rent Commencement 
Date (a "Rent Adjustment Date"), during the Term, Rent shall increase by the percentage 
increase in the CPI (as defined herein) from the immediately preceding Lease Year. For 
purposes of this Lease, "CPI" shall mean the Consumer Price Index for AIJ Urban Consumers 
published by the Bureau of Labor Statistics of the United States Department of Labor (San 
Francisco - Oakland - San Jose, CA) ( 1982-84= I 00), or any successor index thereto, 
appropriately adjusted, provided that ifthere is no successor index, a substitute index shall be 
reasonably selected by Landlord. The new Base Rent payable as of any Rent Adjustment Date 
shall be computed by determining the product arrived at by multiplying (A) the Base Rent due 
for the month immediately preceding-such Rent Adjustment Date times (B) a fraction, the 
numerator of which is the CPI for the month which is three (3) months prior to the Rent 
Adjustment Date and the denominator of which is the lesser of (i) CPI for the month which is 
three (3) months prior to the previous Rent Adjustment Date, or (ii) the numerator (i.e. this 
formula shall not be applied to result in a decrease in the Base Rent as of any Rent Adjustment 
Date). The product so determined shall be the Base Rent for the 12-month period commencing 
on such Rent Commencement Date. Notwithstanding the foregoing, there shall be no Cost of 
Living Adjustment during the Initial Tenn. 

2.8 Notice Address: 

Landlord's Address for Notices: 

Board of Regents of the Nevada System of Higher Education 
c/o University of Nevada, Reno 
l ih Street and-West Stadium Way 
Reno, NV 89503 
Attn: Director of Purchasing 
Fax: 775.784.1130 

CMM Master lease v4 
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With a copy to: 

General Counsel 
University of Nevada, Reno 
260 l Enterprise Road 
Reno, Nevada 8951 

Landlord's Address for Payments: 

Board of Regents of the Nevada System of Higher Education 
c/o University of Nevada, Reno 
t J1h Street and West Stadium Way 
Reno, NV 89503 
Attn: Director, Student Union 
Fax: 775.784.1858 

Tenant's Address for Notices: 
Whittemore Peterson Institute for Neuro-Immune Disease 
6600 N. Wingfield Pkwy. 
Sparks, NV 89436 
Attn. Annette Whittemore 
Fax: 775.348.2300 

With a copy to: 

Carli West Kinne 
Associate General Counsel 
Wingfield Nevada Group 
6600 N. Wingfield Pkwy. 
Sparks, NV 89436 
Fax: 775.626.8654 

2.9 Tenant Improvements: Landlord, at its sole cost and expense, will use 
commercially reasonable efforts to perfonn Landlord's Work iri accordance the Construction 
Drawings attached hereto as Exhibit "F" ("Landlord's Work") subject to the Total Premises 
Budget provisions set forth in Section 14.1 (b ). The parties acknowledge that the Construction 
Drawings as attached may not be in final fonn as of the date on which this Lease is executed and 
that Tenant may request changes to the scope and nature of the Landlord's Work. Any such 
changes shall be subject to Landlord's approval, which approval shall not be unreasonably 
withheld, conditioned or delayed; provided, however, such changes shall remain subject to the 
Total Premises Budget provisions as set forth in Section 14, l(b). Tenant, at its sole cost and 
expense, shall use commercially reasonable efforts to perform Tenant's Work in nccordance with 
the mutually agreed upon Exhibit "G" ("Tenant's Work"). 

2.10 Permitted Use: Tenant shall use the Premises for patient care, research, 
medical offices, educational purposes, and all uses incidental thereto. The foregoing shall not 
permit any use which is otherwise inconsistent with any provision of this Lease. Tenant shall 
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engage in no use that jeopardizes or places at risk Tenant's or Landlord's status as exempt from 
federal income tax under Section 501 (c){3) of the Internal Revenue Code of 1986. 

3. DEFINITIONS.

3.1 The foregoing Basic Lease Provisions and these Definitions are an integral 
part of this Lease and each reference in the body of this Lease to any of the Basic Lease 
Provisions shall be construed to incorporate all of the tenns set forth above with respect to such 
references. 

3.2 Specific Definitions. As used herein, the following terms shall have the 
following meanings: 

(a) "Building Service Equipment" means all apparatus, machinery, devices,
fixtures, appurtenances, equipment and personal property now or hereafter located in or on the 
Premises and owned by Landlord. 

(b) "Effective Date" shall mean the date on which both the Landlord and
Tenant shall have executed this Lease. 

(c) "Lease Term" shall have the meaning given it in Sections 2.3 and 2.5.

(d) "'Lease Year" shall mean each twelve (12) month period commencing on
(i) the first day of the month after the Rent Commencement Date during the Lease Tenn, or (ii)
the Rent Commencement Date if the Rent Commencement Date is the first day of a month. In
the case of (i) above, the first Lease Year shall include the period from the Effective Date
through the Rent Commencement Date.

(e) "Option Rent" shall be determined by the agreement of the parties at least
sixty ( 60) days prior to the last date for giving of notice of exercise of the Option as herein 
provided. Failing agreement by such date, either party (the ;'Noticing Party") may cause Market 
Rent to be determined by appraisal by giving written notice thereof ("Appraisal Notice") to the 
other party (the "Responding Party") which notice shall contain the name phone number and 
business address of the Noticing Party's appraiser ("First Appraiser"). The Responding Party 
may, by written notice to the Noticing Party within twenty (20) days after the Appraisal Notice, 
appoint a second appraiser (the "Second Appraiser"), such notice to contain the name phone 
number and business address of the Second Appraiser. lfthe Second Appraiser is not timely 
appointed, the Option Rent shall be determined by the First Appraiser who shall give written 
notice thereof to the parties within thirty (30) days after appointment. If two appraisers shall be 
appointed, the Option Rent shall be determined by them jointly. If the two appraisers do not give 
written notice of their agreement regarding the Option Rent within thirty (30) days after the 
Second Appraiser is appointed, each party may thereafter give written notice (its "Notice of 
Market Rent") to the other party of such noticing party's opinion of the fair market rental, such 
Notice to be given within forty (40) days after the appointment of the Second Appraiser. If 
neither party shall give such Notice of Market Rent timely, either party may thereafter give such 
its Notice of Market Rent which will be deemed timely and the other party will be deemed to 
have given a timely Notice of Market Rent if such Notice is given within twenty (20) days 
thereafter. If only one party shall give timely Notice of Market Rent, the Option Rent shall be 
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the amount set forth in such party's Notice of Market Rent. If both parties give timely Notice of 
Market Rent, and the lower Market Rent is equal to or greater than ninety percent (90%) of the 
higher Market Rent in such notices, the Option Rent for purposes of this Lease shall be the 
average of such amounts. If both parties give timely Notice of Market Rent and the lower 
Market Rent is less than ninety percent (90%) of the higher Market Rent in such notices, the two 
appraisers shall jointly agree on a third a appraiser within twenty (20) days after the 2nd of such 
Notices of Market Rent and such third appraiser shall detennine the Option Rent by selecting the 
Market Rent in one of the two Notices of Market Rent which most closely approximates such 
third appraiser's opinion of the fair market rent for the Premises. If the two appraisers fail to 
agree on a 3rd appraiser within the twenty (20) days provided above, either party may thereafter, 
by notice to the other party, petition the senior judge in the Second Judicial District Court of 
Nevada to appoint such third appraiser who, upon appointment shall thereafter determine the 
Option Rent as hereinabove provided. All appraisals required hereunder shall be performed by 
an impartial MAI qualified appraiser who has a minimum of five (5) years experience in 
commercial real estate and who is knowledgeable of the market for similar space in the Reno 
metropolitan area. Notwithstanding the foregoing, if Landlord allows a similarly situated tenant 
on the University Campus to pay a more favorable rent, Landlord shall adjust Tenant's Option 
Rent accordingly so that Tenant receives the same benefit as such similarly situated tenant. 

(f) "Person" means a natural person, a trustee, a corporation, a limited
liability company, a partnership and/or any other form oflegal entity. 

(g) "Premises" shall consist of the portions of the Project in both the
Research Building and the Medical Office Building as reflected on Exhibit "D" and Exhibit 
"E".

(h) "Rent Commencement Date" shall be one hundred twenty ( 120) days
after Landlord delivers the Premises to Tenant for the commencement of Tenant's Work, or the 
day Tenant opens for business, whichever first occurs. Landlord will deliver to Tenant, for 
execution by Tenant, a certificate establishing the Rent Commencement Date (the "RCD 
Certificate"), and Tenant shall execute and deliver an executed original thereof to Landlord or 
its written objection to the Rent Commencement Date specified therein, together with the date 
which Tenant believes is the correct Rent Commencement Date and a detailed explanation of its 
reasons therefor, within ten ( I 0) days of receipt of such certificate from the Landlord, (such 
written objection and detailed explanation is referred to herein as the ("RCD Objection 
Notice"). Failure by the Tenant to timely deliver to Landlord an RCD Objection Notice shall be 
conclusively deemed to constitute Tenant's agreement to and acceptance of the Rent 
Commencement Date set forth in the RCD Certificate for all purposes of this Lease. 

(i) "Substantial Completion", "Substantially Complete" or similar
capitalized terms shall mean the stage in the progress of each portion (A) of Landlord's Work 
when the last of the following have occurred with respect to the applicable portion of the 
Premises: (i) Landlord's Work is sufficiently complete in accordance with the applicable plans 
so that Tenant may occupy the applicable portion of the Premises and utilize the same for its 
permitted business, subject to the completion of any punchlist items that do not unreasonably 
interfere with Tenant's occupancy and use, including quiet enjoyment, of the applicable portion 
of the Premises; and (ii) a certificate of occupancy or its equivalent permitting the use and 
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occupation of the applicable portion of the Premises shall have been issued by the appropriate 
approving authority; or (B) of Landlord's Work when the Work is sufficiently complete in 
accordance with the applicable plans so that Tenant may enter into or take possession of the 
applicable portion of the Premises for the purpose of commencing Tenant's Work. 

(j) "University" has the same meaning as the "Landlord" 

(k) '"WP(" has the same meaning as "Tenant".

3 .3 Other Terms. Any other term to which meaning is expressly given in this 
Lease shall have such meaning. 

4. TERM.

4.1 Confirmation of Commencement and Termination. As hereinabove 
provided, Landlord and Tenant shall, at Landlord's request, execute a RCD Certificate reflecting 
the Rent Commencement Date. Tenant shall also, at Landlord's written request, execute a 
Certificate acknowledging (a) the Effective Date and/or (b) the expiration of the Lease Term or 
any tennination of this Lease by action of law or in any other manner, certifying such 
commencement, or such tennination has occurred. If Tenant shall object to the date(s) specified 
in any such written request, Tenant sha11, within ten ( 1 O) days after receipt of such request, give 
written notice to Landlord of its objection, which notice shall contain a detailed explanation of its 
objection and the basis therefor. Failure of Tenant to timely provide such written notice of its 
objections and the detailed basis therefor shall be conclusively deemed to be Tenant's agreement 
with the date(s) set forth in Landlord's notice. 

4.2 Surrender. Tenant, at its expense at the expiration of the Lease Term or 
any earlier termination of this Lease, shall (a) promptly surrender to Landlord possession of the 
Premises (including any fixtures or other improvements which are owned by Landlord) in good 
order and repair (ordinary wear and tear excepted) and broom clean, (b) remove therefrom all 
signs, goods, effects, machinery, fixtures and equipment used in conducting Tenant's trade or 
business which are neither part of the Building Service Equipment nor owned by Landlord, and 
(c) repair any damage caused by such removal. For purposes of this Lease, all improvements to
the Premises which are part of Landlord's Work shall be deemed to be the property of Landlord.

4.3 Holding Over. If Tenant continues to occupy the Premises after the 
expiration of the Tenn or any earlier tennination of this Lease after obtaining Landlord's 
express, written consent thereto, then: 

(a) such occupancy (unless the parties hereto otherwise agree in writing) shall
be deemed to be under a month-to-month tenancy, which shall continue until either party hereto 
notifies the other in writing, at least thirty (30) days before the end of any calendar month, that 
the notifying party elects to terminate such tenancy at the end of such calendar month, in which 
event such tenancy shall so terminate; 

(b) anything in this Section 4.3 to the contrary notwithstanding, the Base Rent
payable for each monthly period after the expiration of the Lease Term or earlier tennination of 
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the Lease shall be calculated as 125% of Option Rent or 125% of the Rent for the previous Lease 
Year, whichever is greater; and 

(c) except as provided in this Section 4.3, such month-to-month tenancy shall
be on the same tenns and subject to the same conditions as those set forth in this Lease; 
provided, however, that if Landlord gives Tenant, at least thirty (30) days before the end of any 
calendar month during such month-to-month tenancy, written notice that such tenns and 
conditions (including any thereof relating to the amount and payment of Base Rent) shall, after 
such month, be modified in any manner specified in such notice, then such tenancy shall, after 
such month, be upon the said terms and subject to the said conditions, as so modified. 

(d) Notwithstanding the foregoing, if Tenant continues to occupy the Premises
after the expiration of the Lease Term or any earlier tennination of this Lease without obtaining 
Landlord's express, written consent thereto, then the Rent shall be calculated as 150% of Option 
Rent or 150% of the Rent for previous Lease Year, whichever is greater. 

5. RENT.

5.1 Rent. The term "Rent" shall mean all Base Rent, Tenant's Pro Rata Share 
of Operating Expenses and Taxes, and any other amounts that Tenant is or becomes obligated to 
pay Landlord under this Lease. 

5.2 Rentable Area. The measurement of the number of square feet of the 
Premises shall be conducted by Landlord pursuant to this Section 5.2. As soon as reasonably 
practicable after Substantial Completion of Landlord's Work, Landlord shall actually measure 
the useable area of the Premises and the Project and shall deliver to Tenant an architect's 
certificate confinning the useable square footage of the Premises and the useable square footage 
of the Project. All measurements will be made in accordance with the most recent standards 
established by the Building Owners and Managers Association (commonly known as "BOMA") 
for the measurement of retail and/or civic space as appropriate. The area as so computed is 
referred to herein as the "Net Usable Area". The Net Usable Area shall be multiplied by a 
factor, equal to the gross building area of the Project divided by total useable square footage in 
the Project (load factor) to determine the Gross Rentable Area of the Premises. If the Premises 
gross rentable area is different than as set forth above, then any Rent (if based on such area) and 
Tenant's Pro Rata Share will be appropriately adjusted based on such actual gross rentable area. 
The parties hereto recognize that the Premises for all purposes herein shall be deemed to be as 
set forth herein; provided, that if at any time hereafter any portion of the Premises becomes no 
longer subject to this Lease "Premises" shall thereafter mean so much thereof as remains subject 
to this Lease. 

5.3 Payment of Rent. Tenant shall pay to Landlord, as Base Rent, the sums 
set forth in Section 2.5, not later than the first ( I st) day of each Lease Year commencing on the 
Rent Commencement Date. All other Rent due to Landlord under this Lease shall be due and 
payable within thirty (30) days after Landlord gives Tenant written notice that such amount is 
due and owing. If the Lease Tenn commences or tenninates on other than the first day of a 
calendar month, then the Rent for said partial month shall be prorated on a per diem basis (based 
on a 30-day month), and shall be paid in full on the first day of such partial month in which the 
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Lease Tenn commences or tenninates. Rent shall be paid to Landlord without deduction or offset, 
prior notice or demand, in lawful money of the United States of America, at Landlord's Payment 
Address set forth in Section 2.8 above, or at such other place as Landlord may, from time to time, 
designate in writing. 

5.4 Late Charge. Tenant acknowled�es and agrees that in the event that
Tenant fails to make payment on or before the tenth ( 101 ) day after any Rent or other amount or 
charges to be paid by Tenant hereunder are due, Tenant shall pay to Landlord a late fee in the 
amount of five percent (5%) of the unpaid amount, which Tenant agrees is a reasonable estimate 
of the costs which Landlord will incur as a result of and in order to process such late payment, 
and such unpaid amount shall bear interest from the due date thereof to the date of payment at 
the rate often percent (10%) per annum. Any payment made by Tenant to Landlord on account 
of Rent may be credited by Landlord to the payment of any Rent then past due, late charge 
incurred and unpaid, or accrued and unpaid interest before being credited to Rent currently 
falling due, regardless of any attempt by Tenant to cause such partial payment to be credited 
otherwise. Any such payment, or portion thereof received by Landlord and credited against Rent 
then due and owing which is less than the amount of Rent then due shall constitute a payment 
made on account thereof, the parties hereto hereby agreeing that Landlord's acceptance of such 
payment (whether or not with or accompanied by an endorsement or statement that such lesser 
amount or Landlord's acceptance thereof constitutes payment in full of the amount of Rent then 
due) shall not alter or impair Landlord's rights hereunder to be paid all of such amount then due, 
or in any other respect. 

6. OPERA TING COSTS AND TAXES.

6.1 Tenant's Pro Rata Share. For purposes of determining Tenant's Pro Rata 
Share of Operating Costs (and any other payment for which Tenant is responsible for its Pro Rata 
Share), Tenant's Pro Rata Share shall be equal to a fraction (expressed 11s a percentage), the 
numerator of which is the Net Useable Area of the Premises and the denominator of which is the 
Net Usable Area of the Project. For purposes of determining Tenant's Pro Rata Share of 
Operating Costs, but subject to Landlord's right to re-determine the rentable area of the Building 
from time to time pursuant to this Section 6.1, Landlord has calculated the rentable area in the 
Premises and the Project in its reasonable discretion with respect to the layout of multi-tenant 
floors. The rentable area in the Premises as set forth in Section 2.3 is hereby stipulated to be the 
rentable area of the Premises for all purposes under this Lease, whether the same should be more 
or less as a result of minor variations resulting from actual construction and completion of the 
Premises and for actual occupancy; provided, however, in the event Landlord re-measures the 
Premises in accordance with commercially reasonable procedures and if the rentable area of the 
Premises is different than above stated, Landlord will give Tenant written notice of the change 
and the new number of square feet shall become the rentable area of the Premises for all 
purposes effective as of the date of such notice. 

6.2 Prorations. If the Effective Date, Rent Commencement Date and/or Termination 
Date are on a day other than the first date of a calendar month, the Rent and any other amounts 
payable on a monthly basis shall be prorated on a per diem basis for each such partial calendar 
month. 
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6.3 Payment of Operating Costs. Tenant shall pay, as additional Rent, its Pro Rata 
Share of Operating Costs incurred by Landlord during each calendar year. Landlord shall charge 
to Tenant its Pro Rata Sh.are of the Op.erating Costs on a monthly basis based on Landlorqls 
estima�e of Tenant's annual Pro Rata Share: Umd1ord shall rec.oncile.such Operating Costs_ oQ. 
an annual basis and shal1 either biJl Tenant for underpaid amounts, which shall be paid by Tenant 
withit1 thirty. (30) days after the date of Landlord's invoicefor shall credit Tenant's account for 

.. the amount of any overpayment. ··Any such underpayment or overpayment due and payable for 
the calendar year in which this Lease tenninates shaU be prorated and adjusted between Landlord 
and Tenant. Nothing contained herein shall be construed to apply Tenant's obligation to pay 
Tenant's Pro Rata Share of Operating Costs as a credit against any obligation of Tenant to pay 
so�called indirect costs associated with grants received by Tenant in connection with its research 
activities at the Premises. 

6.4 Operating Costs Defined. Operating Costs shall mean all amounts paid or 
payable, whether by Landlord or by others on behalf of Landlord, resulting from the ownership, 
management, maintenance, operation, repair, replacement, and administration of the Project, 
including, without limitation: 

(a) The cost of premiums with respect to public liability, property damage,
and rental insurance carried on or with respect to the Project.

(b) The cost of providing for security and fire protection services, alann
systems and equipment, landscaping, window cleaning, garbage removal, and
janitorial services, and all such similar services provided to Tenant and other
tenants of the Project by Landlord and the comparable provisions of other tenant
leases (other than any services which are separately billed to Tenant or any other
tenants);

(c) The cost of heating, ventilating and air conditioning of the (i) Common
Areas of the Building ("Common Areas'' being defined for purposes of this Lease
as areas of the Building that provide service to Project tenants but that are not part
of any tenant's leased premises, possibly including but not limited to lobbies,
atria, security desks, conference rooms, vending areas, lounges, food service
facilities, locker or shower facilities, mail rooms, courtyards, mechanical or
equipment rooms, washrooms, public corridors, elevators and stairwells,
sidewalks, entryways and landscaping directly adjacent to the Project) and (ii) the
Premises and other rentable space in the Project, if the Project is equipped with a
central or any shared heating, ventilating and air-conditioning system;

(d) The cost of all gas, water, sewer, electricity and any other utilities used in
the maintenance, operation, use and occupancy and administration of the Project
(including all rentable space in the Project), excepting, however, any such utilities
separately metered or separately sub-metered to Tenant or any other tenants of the
Project unless the cost of which separately metered or separately sub-metered
utilities is the responsibility of Landlord;
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(e) Salmies, wages and other amounts paid or payable for all personnel
involved in the management, repair, maintenance, operation, leasing, security,
supervision or cleaning of the Project, including unemployment and workmen's
compensation insurance premiums, payroll taxes, and unemployment tax.es, as 
well as the reasonable cost of engaging independent contractors to perform any of
the foregoing services;

(t) Reasonable auditing, accounting and legal fees and costs benefiting the
Project;

(g) The cost ofrepairing, replacing, operating and maintaining the Project and 
its systems and cost of labor, materials and supplies, painting, striping, and 
depreciation of or rentals of machinery and equipment used in connection with or 
a part of the Project;

(h) Customary and reasonable management and administrative costs and fees;
and

(i) All other expenses, costs and disbursements of every kind and nature
which Landlord shall pay or become obligated to pay resulting from the operation
and maintenance of the Building and which are usually considered "operating
expenses" and are generally passed on to tenants in commercial office buildings
in the Reno metropolitan area under lease provisions similar to this Section 6.4,
as determined and expensed in accordance with generally accepted accounting
practices consistently applied.

6.S Exclusions. Except to the extent otherwise provided, in no event shall 
"Operating Costs" include costs for (i) capita] improvements made to the Project, except for 
items which are generally considered maintenance and repair items, such as painting of Common 
Areas, and the like; provided, however, that the Operating Costs may include the amortized 
amount of capita] improvements based on straight-line amortization over the useful life of the 
improvement; {ii) repair, replacements and general maintenance paid by proceeds of insurance or 
by Tenant or other third parties; (iii) interest, amortization or other payments on loans to 
Landlord; {iv) depreciation, except as provided in (i) of this Section 6.S; (v) leasing commissions 
or legal fees incurred in connection with matters related to an individual tenant; (vi) costs 
associated with the operation of the business of Landlord, as the same are distinguished from the 
costs of the operation of the Building, including, but not limited to, legal expenses for services, 
other than those that benefit the BuiJding tenants generally (e.g., tax disputes); (vii) renovating or 
otherwise improving space for occupants of the Building or vacant space in the Building; (viii) 
federal income taxes imposed on or measured by the income of Landlord from the operation of 
the Building; (ix) any cost incurred to test, survey, clean-up, contain, abate, remove or otherwise 
remedy Hazardous Materials (including asbestos containing materials) located in, on or under the 
Building if caused by Landlord's gross negligence or willful misconduct, or if present in 
connection with the original construction of the Building, (x) costs incurred in connection with 
the original construction of the Building and accompanying site improvements; (xi) the cost of 
co1Tecting defects (structural or latent) in, or inadequacy of the original design or construction of, 
the Building; (xii) any bad debt loss, rent loss, or reserves for bad debts or rent loss; (xiii) 
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expenses resulting from the gross negligence or willful misconduct of Landlord, its agents, 
servants or employees, or another tenant; (xiv) costs incurred by Landlord due to the violation by 
Landlord or any tenant of the terms and conditions of any lease of space in the Building; (xv) 
costs not billed to Tenant within six (6) months of delivery of the annual reconciliation of the 
Operating Costs; (xvi) costs for which Landlord is required to indemnify Tenant under the tellils 
of this Lease; (xvii) costs of compliance with Title lll (Public Accommodations) of The 
Americans With Disabilities Act of 1990, 42 U.S.C. §§ 12181-12189 and the rules and 
regulations promulgated thereto effective January 26, 1992, as they exist as of the date hereof; or 
(xviii) costs recouped from any individual tenant by way of fees or fines collected pursuant to the
Rules and Regulations or any individual lease.

Notwithstanding the foregoing, if any portion of the Operating Costs are furnished or 
directly payable by an individual tenant or occupant as opposed to Landlord, the cost of the 
item(s) furnished or payable by such tenant, owner or occupant shall not be included in the 
Operating Costs, and the square footage of the tenant or occupant by or for which such item(s) 
are paid shall not be included in the calculation of Tenant's Pro Rata Share of such item(s). 

Tenant acknowledges that Landlord, through UNR, will be a principal occupant 
of the Project and will for purposes of computing Operating Expenses, be treated as a tenant of 
the Project with respect the portion of the Project which it occupies. 

6.6 Operating Costs Books and Records. Notwithstanding anything to the 
contrary set forth above, origina]s, or copies certified by Landlord to be comp]ete and correct, of 
aU books and records reasonably re]ating to the calculation of the Operating Costs shal1 be made 
available to Tenant and its representatives at the location of the Building's records during normal 
business hours following at least five (5) business days prior written notice for examination, 
copying and audit. Any such audit shaJl be made, if at all, within ninety (90) days after receipt 
by Tenant of the reconciliation of the Operating Costs for any given year. Each year's Operating 
Costs may be audited only one time. Costs of copies shall be paid by Tenant. If Tenant's audit 
discloses that the certification of actual Operating Costs submitted by Landlord is more than 
three percent (3%) over the audited amount, then the audited amount shall be used as the actual 
Operating Costs and Landlord shall pay all reasonable costs of the audit. In no event shall 
Tenant use any auditor that bases any portion of its fee on the amount that the Operating Costs 
may have been overstated. In the event of any dispute as to the Operating Costs, the dispute 
shall be submitted to arbitration, and Tenant shall not be held to be in default in payment to its 
Pro Rata Share of the increase in the Operating Costs over the preceding Lease Year if the 
portion of such payment as is in dispute is not made, so long as Tenant shall pay to Land]ord all 
accrued unpaid disputed sums for which Tenant is found to be liable, if any, within thirty (30) 
days of receipt of notice of the final award of the arbitrators. 

6.7 Additional Rent for Taxes. Tenant shall pay to Landlord, as additional Rent, 
any rent tax, sa]es tax, gross receipts tax, excise tax, service tax, transfer tax, value added tax, 
and personal property tax, rea] property tax or any other applicable tax (whether or not such tax 
exists on the Effective Date or is hereinafter enacted), directly or indirectly on the Rent, the 
Premises, the Project (in which case Tenant shall pay its Pro Rata Share). Tenant shall also pay, 
prior to the time the same shall become delinquent or payable with penalty, all taxes imposed on 
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its inventory, furniture, trade fixtures, apparatus, equipment, leasehold improvements installed in 
or around the Premises by Tenant or by Landlord on behalf of Tenant. 

Notwithstanding anything to the contrary contained in this Section 6.7, Tenant shall not 
be liable for any inheritance tax, estate taxes, gift tax.es, income taxes, transfer taxes and excess 
profit taxes of Landlord. 

7. PERMITTED USE AND COMPLIANCE.

7.1 Permitted Use. Tenant shall use the Premises only for the use set forth in 
Section 2.10. Tenant acknowledges that Landlord shall be permitted to lease all or any portion 
of the Project to third parties that will be involved in providing medical services and conducting 
medical and scientific research. Such other tenants and UNR, to the extent it occupies a portion 
of the Project, shall have the right to conduct research and to solicit grants to conduct research 
which is similar to or competes with research which Tenant intends to or does conduct in the 
Premises or otherwise, or for which Tenant it is seeking or intends to seek grants to conduct, on 
the Premises or otherwise. 

7.2 Compliance with Laws and Covenants. During the Lease Term, Tenant, 
at its sole expense, in its use and possession of the Premises, shall: 

(a) comply promptly and fully with (i) all laws, ordinances, notices, orders,
rules, regulations, codes and requirements of all federal, state and municipal
governments and all departments, commissions, boards and officers thereof,
including but not Jimited to The Americans with Disabilities Act, 42 U.S.C.
Section 12101 et. seq., and the ADA Disability Guidelines promulgated with
respect thereto, and (ii) all requirements imposed by any policy of insurance
covering any or all of the Premises, and (iii) all covenants and restri�tions which
may encumber the title to any or a11 of the Premises, all if and to the extent that
any of such requirements relate to any or all of the Premises or to any equipment,
pipes, utilities or other parts of the Premises which exclusively serve the
Premises, whether any of the foregoing are foreseen or unforeseen, or are ordinary
or extraordinary;

(b) keep in force at all times all licenses, consents and permits necessary for
the lawful use of the Premises for the purposes herein provided;

(c) pay when due all personal property taxes, income taxes, license fees and
other taxes assessed, levied or imposed upon Tenant or any other Person in
connection with the operation ofits business upon the Premises or its use thereof
in any other manner;

( d) not obstruct, annoy or interfere with the rights of other tenants or
occupants of the Project;

(e) not allow the transmission of any unreasonably loud or objectionable
sounds or noises or vibration from the Premises;
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(f) not cause or allow any objectionable fumes or odors to disseminate from
the Premises that might unduly impact on the occupancy of the Project by other
tenants or occupants and others including but not limited to their guests, invitees,
licensees, employees, agents, subtenants or assignees; and

(g) maintain the Premises in good condition and repair.

7 .3 Parking. Tenants shall have, on a limited and shared, first-come, first-
served basis, loading dock access at the Building for temporary loading and unloading, but shall 
abide by University parking procedures at all times. All of Tenant's employees who are not 
students, faculty or staff ofUNR may purchase university parking permits to park at a university 
parking area. Any reserved parking spaces in the Building's parking lot shall be in locations 
designated by Landlord from time to time. Tenant shall pay to Landlord's University Parking 
Services Department, for each such space monthly, an amount equal to the then prevailing rate 
for use of such spaces. Landlord shall notify Tenant of any increase in said rate at least ten (10)

days prior to the date on which the first payment of such increased rate shall be due. Tenant 
shall, upon request, furnish to Landlord the make, model, year, color and license number of cars 
operated by Tenant and its employees. Landlord may, at any time close, parking areas to make 
repairs or changes (provided the closure does not unreasonably impede access to the Premises by 
patrons and employees of Tenant). Tenant shall not at any time interfere with the right of 
Landlord, other tenants, its and their agents, employees, servants, contractors, subtenants, 
licensees, customers and business invitees to use any part of the parking areas. 

7.4 Signs. The directory of the Building, if any, shall be provided exclusively 
for the display of the names and locations of tenants only and other matters relating to the 
Building, and Landlord reserves the right to exclude any other names therefrom nnd otherwise 
limit the number of listings thereon. Signage near the main entry door to the Premises shall be 
provided by Tenant at Tenant's expense, subject to the approval of Landlord. Tenant will be 
provided space for signage on the Building facing McCarran Boulevard and on the Building 
monument sign located on the ground level of the Building to designate the Whittemore Peterson 
lnstitute or similar business entity as an occupant of the Building. All sign design, fabrication, 
installation and maintenance costs shall be paid by Tenant for the signs. All signage shall be 
subject to Landlord's prior written approval as to size, materials, content and location, which 
approval shall not be unreasonably withheld, conditioned or delayed. 

8. MECHANICS' LIENS.

8.1 Creation of Lien. Tenant shall not create or permit to be created, and if 
created shall discharge or have released, any mechanics' or materialmens' lien arising during the 
Lease Tenn and affecting any or all ofthe Premises or the Project, and Tenant shall not pennit 
any other matter or thing whereby Landlord's estate, right and interest in any or all of the 
Premises or the Project might be impaired. Tenant shall defend, indemnify and hold hannless 
Landlord against and from any and all liability, claim of liability or expense (including but not 
limited to that ofreasonable attorneys' fees) incurred by Landlord on account of any such lien or 
claim. 
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(a) ff Tenant fails to discharge any such lien within fifteen (15) days after it
first becomes effective against any of the Premises or the Project, then, in addition to any other 
right or remedy held by Landlord on account thereof, Landlord may (a) discharge it by paying 
the amount claimed to be due or by deposit or bonding proceedings, and/or (b) in any such event 
compel the prosecution of any action for the foreclosure of any such lien by the lienor and pay 
the amount of any judgment in favor of the lienor with interest, costs and allowances. Tenant 
shall reimburse the Landlord for any amount paid by Landlord to discharge any such lien and all 
expenses incurred by Landlord in connection therewith, together with interest thereon at the rate 
of twelve percent (12%) per annum from the respective dates of Landlord's making such 
payments or incurring such expenses (alJ of which shall constitute Rent). 

(b) Nothing in this Lease shall be deemed in any way (a) to constitute
Landlord's consent or request, express or implied, that any contractor, subcontractor, laborer or 
materialmen provide any labor or materials for any alteration, addition, improvement or repair to 
any or all of the Premises, the Project and/or the Campus, or (b} to give Tenant any right, power 
or authority to contact for or permit to be furnished any service or materials, if doing so would 
give rise to the filing of any mechanics' or materiahnens' lien against any or all of the Premises 
or the Project, or Landlord's estate or interest therein, or (c) to evidence Landlord's consent that 
the Premises or the Project be subjected to any such lien. 

9. COMMON AREAS.

9. l "Common Areas" shall mean those areas of the Project which may be 
designated by Landlord, from time to time, as Common Areas. Common Areas shall include all 
footways, sidewalks, general public lobbies, elevators, stairwells, conidors, restrooms, excluding 
any such feature located on rentable square footage or within any rented Building square footage. 

9.2 Non-exclusive License. Landlord hereby grants to Tenant and its officers, 
directors, agents, employees, subcontractors, licensees, and business invitees the nonexclusive 
right, in common with Landlord and the other tenants or occupants of the Project and their 
respective officers, directors, agents, employees, subcontractors, licensees and business invitees, 
to use Common Areas as are designated from time to time by Landlord, subject to the Rules and 
Regulations as found in Exhibit "ff". 

9.3 Common Areas Alterations. Notwithstanding anything to the contrary, 
Landlord reserves the 1ight at any time and from time to time, in consultation with Tenant, to (i) 
to change or alter the location, layout, nature, or arrangement of the Common Areas or any 
portion thereof, including but not limited to the arrangement and/or location of entrances, 
passageways, doors, corridors, stairs, restrooms, elevators, parking areas, and other public areas 
of the Building; and (ii) construct additional improvements on the Project and make alterations 
thereof or additions thereto and build additional stories on or in any such buildings adjoining the 
same; provided, however, that no such change or alteration shall deprive Tenant of access to or 
unreasonably hinder or burden Tenant's operation in the Premises; provided, however, that all 
preserved, relocated or additional footways, sidewalks, general public lobbies, elevators, 
stairwells, corridors, restrooms, excluding any such feature located on rentable square footage or 
within any rented Project square footage, will become Common Areas. 
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exclusive control, management and direction of the Common Areas. Landlord shall maintain 
and operate lighting facilities for all of the Common Areas and police and provide other security 
to the Common Areas. Landlord may at any time close any Common Area to make repairs or 
changes (provided the closure does not unreasonably impede access to the Premises by patrons 
and employees of Tenant), or to prevent the acquisition of public rights in such areas. Landlord, 
Tenant, and any other tenants of the Building shall have the right to jointly use and close off the 
Common Areas for special events from time to time. Advance notice will be provided for any 
special events and a fee may be required to hold such special events as determined by the 
Building Committee in its reasonable discretion. 

10. HAZARDOUS MATERIALS. Tenant warrants and agrees that Tenant shall not cause
or permit any Haz.ardous Material in excess of legally permitted amounts to be brought upon,
kept or used in or about the Premises by Tenant, its agents, employees, contractors or invitees.
Tenant shall indemnify, defend and hold Landlord harmless from and against any and all claims,
judgments, damages, penalties, fines, costs, liabilities or losses (including, without limitation,
diminution in value of the Premises or the Building, damages for the loss or restriction on use of
rentable or usable space or of any amenity of the Building or the Premises generally, damages
from any adverse impact on marketing of space in the Building, and sums paid in settlement of
claims, attorneys' fees, consultant fees and expert fees) which arise during or after the Tenn as a
result of such contamination. This indemnification of Landlord by Tenant includes, without
limitation, costs incurred in connection with any investigation of site conditions or any cleanup,
remedial, removal or restoration work required by any governmental authority because of
Hazardous Material present in the soil or ground water or under the Premises or the Building
generally. As used herein (i) "Environmental Laws" means the Clean Air Act, the Resource
Conservation Recovery Act of 1976, the Haz.ardous Material Transportation Act, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the Resource
Conservation and Recovery Act, the Toxic Substances Control Act, the Occupational Safety and
Health Act, the Consumer Product Safety Act, the Clean Water Act, the Federal Water Pollution
Control Act, the National Environmental Policy Act, as each of the foregoing shall be amended
from time to time, and any similar or successor laws, federal, state or local, or any rules or
regulations promulgated thereunder, and (ii) "Hazardous Materials" means and includes
asbestos; "oil, petroleum products and their by-products" "hazardous substances;" "hazardous
wastes" or "toxic substances," as those terms are used in Environmental Laws; or any substances
or materials listed as hazardous or toxic in the United State Department of Transportation, or by
the Environmental Protection Agency or any successor agency under any Environmental Laws.

11. INSURANCE.

11.1 Tenant's Insurance. Tenant shall, at Tenant's sole expense, procure, 
maintain, and keep in force for the duration of the Lease the following insurance conforming to 
the minimum requirements specified below. Unless specifically noted herein or otherwise 
agreed to by Landlord, the required insurance shall be in effect on or before the date on which 
Landlord delivers the premises to Tenant and shall continue in force as appropriate until the 
Lease expires or terminates and Tenant vacates the Premises. 
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11.2 Workers, Compensation and Employer's Liability Insurance. Tenant 
shall carry and provide proof of workers' compensation insurance if such insurance is required of 
Tenant by NRS 616B.627 or shall provide proof that compliance with the provisions ofNRS, 
Chapter 616A-D and all other related chapters is not required. Each workers' compensation 
policy shall provide for a waiver of subrogation in favor of Landlord using National Counsel of 
Compensation Insurance endorsement WC 00 03 13 04 or a substantially similar form. 

11.3 Commercial General Liability Insurance. Coverage shall be on an 
occurrence basis and shall be at least as broad as ISO form CG 00 0 I IO O l and shall cover 
liability arising from Premises, operations. independent contractors, completed operations, 
personal injury, products, and liability assumed under contract. The following minimum limits 
are required: 

$2,000,000 General Aggregate 

$2,000,000 Products & Completed Operations Aggregate 

$1,000,000 Personal and Advertising Injury 

$1,000,000 Each Occurrence 

11.4 Property Insurance. Tenant shall carry property insurance on an all-risk 
basis for loss to any tenant improvements. contents or betterments and the personal property of 
others in Tenant's possession in, upon or about the Premises. This coverage shall be written on a 
replacement cost basis and Landlord shall be named as a loss payee on the policy. Tenant further 
agrees to waive its right of subrogation against Landlord and to require that its property insurer 
do the same. 

11.5 General Requirements. 

(a) Additional Insured. Landlord shall be named as an additional insured by
endorsement to Tenant's Commercial General Liability policy using ISO form CG 20 26 07 04 
or an endorsement providing equally broad coverage. 

(b) Waiver of Subrogation. The Commercial General LiabiJity Policy shall
provide for a waiver of subrogation in favor of Landlord using ISO form CG 24 04 or a 
substantially similar form. 

coverage. 
(c) Cross-Liability. All required liability policies shall provide cross-liability

(d) Policy CanceUation Endorsement. Except for ten (10) days wlitten
notice to Landlord for non-payment of premium, each insurance policy shall be endorsed to 
specify that without thirty (30) days prior written notice to Landlord, the policy shall not be 
canceled, non-renewed, or coverage and/or limits reduced or materially altered, and shall provide 
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that notices required by this Section shall be sent by certified mail to the address specified 
herein. 

(e) Deductibles and Self-Insured Retentions. Insurance maintained by
Tenant shall apply on a first dollar basis without application of a deductible or self-insured 
retention unless otherwise specifically agreed to by Landlord. Such approval shall not relieve 
Tenant from the obligation to pay any deductible or self-insured retention. Any deductible or 
self-insured retention shall not exceed $5,000.00 per occurrence. 

11.6 Approved Insurer and Notice of [nsurance. All insurance provided for 
in this Article 11 shall be effected under valid and enforceable policies issued by insurance 
companies rated not lower than "A-" and in the Class IX Financial Size category in Best's 
Insurance Reports (current edition) and authorized to do business in the State of Nevada. Such 
policies shall be endorsed to indicate that Tenant's coverage shall not be invalid due to any act or 
omission by Landlord. The policies shall further be endorsed to indicate that such policies shall 
cover Tenant's obligations up to the limits of such policies. The insurance companies issuing 
such insurance shall agree to notify Landlord in writing of any cancellation, reduction in 
coverage, changing types of coverage, or non-renewal of said insurance at least thirty (30) days 
prior thereto. Tenant shall deliver to Landlord, within thirty (30) days after execution of this 
Lease, or prior to entering the Premises for any purpose, whichever is first to occur, certificates 
(in the form of Acord 25 Certification of Insurance or a fonn substantially similar) evidencing 
the insurance coverage required herein and confirming that the premiums therefor have been 
paid in full. Said certificates shall also include a footnote referring to this Lease and certifying 
that the policy or policies issued to Tenant comply with all of the provisions of this Article 11. 
All coverages for Tenant's assignees and subtenants shall be subject to the requirements stated 
herein. If Tenant foils to obtain the insurance required herein and deliver said certificates to 
Landlord as provided above, Landlord shall be entitled, but without obligation, to obtain said 
policies at Tenant's expense. All coverages for Tenant's assignees and subtenants shall be 
subject to the requirements stated herein. 

1 I. 7 Policy Requirements. Landlord and Tenant agree that on January I of the 
second (2nd) full calendar year during the Tenn and on January l of every second (2nd) calendar 
year thereafter, Landlord will have the right to request commercially reasonable changes in the 
character and/or amounts of insurance required to be carried by Tenant pursuant to the provisions 
of this Article 11, and Tenant shall comply with any commercially reasonable requested change 
in character and/or amount within thirty (30) days after Landlord's request therefor. 

11.8 Increase in Insurance Premiums. Tenant shall not do or suffer to be 
done, or keep or suffer to be kept, anything in, upon or about the Premises or the Building which 
will contravene Landlord's policies of hazard or liability insurance or which will prevent 
Landlord from procuring such policies from companies acceptable to Landlord. If anything 
done, omitted to be done, or suffered by Tenant to be kept in, upon or about the Premises or the 
Building shall cause the rate of fire or other insurance on the Premises or the Building to be 
increased beyond the minimum rate from time to time applicable to the Premises or to any such 
other property for the use or uses made thereof, Tenant shall pay to Landlord, as Additional 
Rent, the amount of any such increase upon Landlord's demand therefor. 
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11.9 Tenant's Indemnity. Tenant shall and hereby does indemnify and hold 
Landlord harmless from and against any and all claims arising from any intentional, willful or 
negligent acts or omissions of Tenant, or of Tenant's employees, agents, contractors, guests, 
licensees or invitees. Tenant shall and hereby does further indemnify, defend and hold Landlord 
hannless from and against all costs, attorneys' fees, expenses and liabilities incurred in 
connection with any such claim or any action or proceeding brought thereon. In case any action 
or proceeding is brought against Landlord by reason of any such claim, Tenant upon notice from 
Landlord, shall defend same at Tenant's expense by counsel reasonably satisfactory to Landlord. 
This obligation hereunder shall survive the tennination or expiration of this Lease. 

I I.IO Landlord's Indemnity. To the extent limited by NRS 41.0305 to 41.039, 
Landlord shalt and hereby does indemnify and hold Tenant harmless from and against any and 
all claims arising from: any accident or occurrence occurring within the Building or the Common 
Areas and facilities, arising out of the negligence or willful misconduct of Landlord, or of 
Landlord's agents, employees, contractors or invitees. Landlord shall and hereby does further 
indemnify, defend and hold Tenant harmless from and against all costs, attorneys' fees, expenses 
and liabilities incurred in connection with any such claim or any action or proceeding brought 
thereon. In case any such claim, action or proceeding is brought against Tenant, Landlord, upon 
notice from Tenant, shall defend same at Landlord's expense by counsel reasonably satisfactory 
to Tenant. This obligation shall survive the termination or expiration of this Lease. 
Notwithstanding that this paragraph is written in the form of an agreement to indemnify Tenant 
agrees that Landlord's obligation under this Section 11. 10 is based on the underlying acts or 
omissions described above and that NRS 41 .0305 et seq. currently apply to limit Landlord's 
liability to $75,000 per cause of action. Landlord does not waive and will assert the defense of 
sovereign immunity in all cases. 

11.11 Landlord Limitation of Liablllty. Neither Landlord nor its agents shall 
be liable for any for loss of or damage to any property by theft or otherwise, nor for any injury or 
damage to persons or property resulting from fire, explosion, falling plaster, steam, gas, 
electricity, water or rain which may leak from any part of the Project or from the pipes, 
appliances or plumbing works therein or from the roof, street or subsurface, or from any other 
place or resulting from dampness or any other cause whatsoever, except where caused by the 
willful act or omission or negligence of Landlord or Landlord's agents, employees or contractors; 
provided, however, that if Tenant shall notify Landlord in writing ofrepairs which are the 
responsibility of Landlord under this Lease, Landlord shall commence and diligently prosecute 
to completion said repairs within a reasonable time after such notice. 

11.12 Landlord Not Responsible For Acts of Others. Landlord shall not be 
responsible or liable to Tenant, or to those claiming by, through or under Tenant, for any loss or 
damage which may be occasioned by or through the acts or omissions of persons occupying or 
using space adjoining the Premises or any part of the premises adjacent to or connecting with the 
Premises or any other part of the Building, or for any loss or damage resulting to Tenant (or 
those claiming by, through or under Tenant) or its or their property, from (a) the breaking, 
bursting, stoppage or leaking of electrical cable and/or wires, or water, gas, sewer or steam pipes, 
(b) falling plaster, or (c) dampness, water, rain or snow in any part of the Building, except where
caused by the negligence or intentional wrongful acts of Landlord or its agents occupying any
portion of the Project as a tenant. To the maximum extent pennitted by law, Tenant agrees to
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use and occupy the Premises, and to use such other portions of the Building as Tenant is herein 
given the right to use, at Tenant's own risk. 

11.13 Waiver of Liability. Neither Landlord not its agents shall be liable for any 
damage to property entrusted to employees of UNR for loss of or damage to any property by 
theft or otherwise, nor for any injury or damage to persons or property resulting from fire, 
explosion, falling plaster, steam, gas, electricity, water or rain which may leak from any part of 
the Project or from the pipes, appliances or plumbing works therein or from the roof, street or 
subsurface, or from any other place or resulting from dampness or any other cause whatsoever; 
unless directly caused by and due to the negligence or intentional wrongful acts of Landlord or 
its agents. Tenant shall give prompt notice to Landlord in case of fire or accidents in the 
Premises or in the Project or of defects therein or in the fixtures or equipment. 

12. UTILITIES.

12. I Utilities Provided by Tenant. Tenant shall: (i) make application in 
Tenant's own name for all utilities not provided by Landlord, (ii) comply with all utility 
company regulations for such utilities, including requirements for the installation of meters, and 
(iii) obtain such utilities directly from, and pay for the same when due directly to the applicable
utility company. The tenn "'utilities" for purposes hereof shall include but not be limited to
electricity, gas, water, sewer, steam, fire protection, telephone, Ethernet and other
communication and alarm services, and all taxes or other charges thereon. Tenant shall install
and connect all equipment and lines required to supply such utilities to the extent not already
available at or serving the Premises, or at Landlord's option shall repair, alter or replace any such
existing items. Tenant shall maintain, repair and replace all such items, operate the same, and
keep the same in good working order and condition. Tenant shall not install any equipment or
fixtures, or use the same, so as to exceed the safe and lawful capacity of any utility equipment or
lines serving the same. The installation, alteration, replacement and connection of any utility
equipment and lines shall be subject to the requirements for alterations of the Premises set forth
in Article 14.

12.2 Utilities Provided by Landlord. Landlord reserves the right from time to 
time to provide any or all utilities to the Premises. In such case, Tenant shall pay such charges as 
Landlord may reasonably establish from time to time, which Landlord may determine on a per
square-foot basis applicable to the square footage of the Premises as a monthly charge, or which 
Landlord may determine based on the quantity of utilities used or consumed at the Premises on a 
monthly or other regular basis. In addition, if Landlord establishes charges based on 
consumption or use: (i) such charges shall not be in excess of the rate that Tenant would be 
charged directly by the utility company serving the general area in which the Premises is located, 
(ii) if the Premises are separately metered for such utilities, Tenant shall pay for amounts of such
utilities based on such meters, and (iii) if the Premises are not separately metered for such
utilities, Tenant shall pay for amounts of such utilities based on the reasonable estimates of
Landlord's engineer or consultant, or, at Landlord's election, shall pay Landlord's cost for
installing separate meters, and shall thereafter pay based on such meters. Except to the extent
prohibited by applicable law, Landlord may also impose a reasonable administrative charge to
cover meter-reading and other overhead expenses. All such charges shall not exceed the rates, if
any, that Landlord is permitted to charge pursuant to applicable law or the rates charged to other
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tenants similarly situated to Tenant, which ever is less. All charges shall be payable as Rent 
pursuant to Section 5.3. Landlord may discontinue providing any utilities then being provided 
by Landlord upon thirty (30) days' advance written notice to Tenant (in which case Tenant shall 
obtain such utilities directly from the applicable utility company). If Landlord supplies 
ventilated air or chilled or heated air or water for air-conditioning or heating of the Premises, 
Landlord may nevertheless require that Tenant. at Tenant's expense, maintain, repair and replace 
any portion of the systems and equipment therefor exclusively serving the Premises, including 
without limitation any air handling equipment, ductwork and lines. 

12.3 Interruptions in Utilities. Landlord does not warrant that any utilities 
provided by any utility company or Landlord will be free from shortages, failures. variations or 
interruptions caused by repairs, maintenance, replacements, improvements, alterations, changes 
of service, strikes, lockouts, labor controversies, accidents, inability to obtain services, fuel, 
steam, water or supplies, governmental requirements or requests, or other causes beyond 
Landlord's reasonable control. None of the same shall be deemed an eviction or disturbance of 
Tenant's use and possession of the Premises or any part thereof, or render Landlord liable to 
Tenant for abatement of Rent, or relieve Tenant from performance of Tenant's obligations under 
this Lease. Landlord in no event shall be liable for damages by reason of such shortage, failure 
or variation, including without limitation loss of profits, business interruption or other incidental 
or consequential damages. 

13. REPAIRS AND MAINTENANCE.

13. l Landlord's Duty to Maintain Structure. Landlord shall maintain or 
cause to be maintained in good operating condition the Building, including the Common Areas, 
University/civic areas, and the structure of the Building, and shall be responsible for 
maintenance of such and structural repairs to the exterior walls, load bearing elements. 
foundations, roofs, structural columns and structural floors with respect thereto, and Landlord 
shall make all required repairs thereto, provided, however, that if the necessity for such repairs 
shall have arisen, in whole or in part, from the negligence or willful acts or omissions of Tenant, 
its agents, concessionaires, officers, employees, licensees, invitees or contractors, or by any 
unusual use of the Premises by Tenant, then Landlord may collect the cost of such repairs, as 
additional rent, upon demand, accompanied by a reasonably detailed explanation of the same. 

13.2 Tenant's Duty to Maintain Premises. 

(a) Tenant shall keep and maintain the Premises and all fixtures, equipment,
light fixtures and bulbs, doors (including, but not limited to, entrance doors, patio doors and 
balcony doors), door hardware, carpeting, floor and wall tiles, window and door glass, security 
systems, ventilation fans, window and door treatments (including, but not limited to, blinds, 
shades, screens and curtains), plumbing fixtures and drains, ceiling tiles and grids, counters, 
shelving, light switches, base cove and moldings, locks, bathroom and kitchen equipment and 
appliances (including, but not limited to, tissue dispensers, handrails, mirrors, cabinets, disposals, 
dishwashers, sinks, faucets, drinking fountains and water purifiers) located therein in a good, 
safe, clean and sanitary condition consistent with the operation of a first-class operation at a 
University building, and in compliance with all legal requirements with respect thereto. All 
injury, breakage and damage to the Premises (and to any other part of the Project, if caused by 
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any act or omission of Tenant, its agents, concessionaires, officers, employees, licensees, invitees 
or contractors) shall be repaired or replaced by Tenant at its expense (unless included in and 
charged to Tenant as part of the Operating Expenses). Tenant shall keep and maintain all pipes 
and conduits and alt mechanical, electrical and plumbing systems contained within the Premises 
in good, safe, clean and sanitary condition and shall make all required repairs thereto (unless 
such repairs are the responsibility of Landlord under this Lease and costs for repairs are included 

. in and charged to Tenant as part of the Operating Expenses). In the event Landlord agrees, upon 
request by Tenant, to repair or maintain any of the items listed in this Section 13.2(a), Tenant 
shall pay all costs and expenses in connection with Landlord's repair or maintenance services 
(unless already included in and charged to Tenant as part of the Operating Expenses), including, 
but not limited to, wages, materials and mileage reimbursement. 

(b) Tenant agrees to use the areas designated for waste disposal and not to
place anywhere within the Building or elsewhere, other than within the areas which may be 
designated from time to time as refuse collection areas, any trash, garbage or other items, except 
as may otherwise be expressly pennitted by this Lease. 

14. IMPROVEMENTS.

14. t Cost of Improvements. Landlord and Tenant hereby agree to following 
regarding the construction of the Project and the Premises: 

(a} The budgeted cost ("UNR Project Budget', for the construction of the 
Project, ex.elusive of the portion thereof consisting of the Premises and that which Landlord 
expects to lease to Nevada Cancer Institute ("NVCI") and Landlord's Work associated therewith 
(the "UNR Project"), shall not exceed _______ Dollars ($ ); 

(b) The budgeted cost ("Total Premises Budget") for the construction of the
Premises (including both the cost of the portion of the Research Building nnd Medical Office 
Building included within the Premises together with the Landlord's Work) shall not exceed 
_______ Dollars ($ ) unless otherwise agreed as hereinafter provided; 

(c) The budgeted cost ("Total NVCI Budget") for the construction of the 
premises to be leased to NVCI (including both the cost of the portion of the Medical Office 
Building included within such premises together with the Landlord's Work for such premises) 
(the "NVCI Project") shall not exceed _______ Dollars ($ ) unless otheiwise 
agreed as hereinafter provided; 

(d) The total cost for the Project is the sum of the amounts set forth in
subsections a, b and c ("Total Project Budget"); 

(e) Landlord shall, through appropriate agencies of the State of Nevada
initiate proceedings to let a contract for construction of the Project and upon receipt of bids shaU 
select an acceptable bidder and use its best efforts to proceed to contract with such bidder. The 
parties agree that a mutually acceptable cost analyst will be engaged to review such bid and 
detennine the portion of the total bid which is allocable to the UNR Project, the NVCI Project 
and the Premises. 
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14.2 Reduction of Scope. If the portion of the bid for construction of the 
Project, which under Section 15.l(e) is allocable to the cost of constructing the UNR Project, is 
greater than the UNR Project Budget, Landlord may, in its sole and absolute discretion reduce 
the scope of the Work to be constructed as part of the UNR Project, defer completion of the 
entire UNR Project or take other measures to reduce the current and/or total cost thereof. Tenant 
agrees that such reductions or other measures shall in no way limit Tenant's obligations under 
this Lease. 

14.3 Funding for Construction of the Premises. Landlord has entered into 
certain agreements with certain foundations to supplement funds appropriated by the State of 
Nevada to fully fund the Total Premises Budget. If the portion of the bid allocable to the cost of 
constructing the Premises as provided in Section 14.l(e) is greater than the Total Premises 
Budget, Landlord shall use its reasonable efforts to obtain additional funding for such excess 
from such foundations or from other sources. However, if Landlord is unable to obtain such 
funding, Landlord may, in its sole and absolute discretion reduce the scope of the Work to be 
constructed for the Premises, defer completion of the Premises or take other measures to reduce 
the current and/or total cost thereof to the Total Premises Budget plus any additional funding 
which Landlord is able to obtain for the construction of the Premises. lf such reductions are 
required, Landlord shall consult with Tenant to determine such reductions, the scope of which 
shall be predicated on revised cost determinations made through Landlord obtaining new bids for 
construction of the Project and allocations of such new bids as provided in Section 14.J(e). 

I 4.4 Landlord Approval. Tenant shall not make any alteration, improvement, 
change or addition which would affect any electrical, mechanical, plumbing or other Project 
systems or would be considered structural in nature (collectively "Alterations") without first 
presenting to Landlord plans, drawn and sealed by a licensed architect or space planner of a 
reasonable scale and amount of detail to clarify the work to be done and specifications therefor 
and obtaining Landlord's written consent thereto, which consent shall not be unreasonably 
withheld so long as such alterations will not violate applicable law or the provisions of this Lease 
or impair the value of the Premises or the Building or be visible from the exterior of the 
Building. Landlord shal1 respond to Tenant in writing within not less than thirty {30) days of 
receipt of an Alterations request from Tenant, notifying Tenant whether the request is granted or 
denied, or requesting additional information. Landlord agrees to make a decision within not less 
than thirty (30) days on any Alterations request resubmitted by Tenant with the requested 
additional information. For all approved Alterations, (a) Tenant must obtain any and alJ 
governmental permits or approvals for such Alterations, which are required by applicable law, 
(b) all work must be performed in a good and workmanlike manner in compliance with all
applicable codes, rules, regulations and ordinances, (c) all persons, contractors, tradesman or 
workman performing such Alteration work shall be a licensed tradesman for the type of work
they are doing on the property, evidence of which shall be submitted to Landlord prior to the
commencement of the work, and (d) Tenant shall restore the Premises to its condition
immediately before such Alterations were made, free of Tenant's fixtures and furniture by not
later than the date on which Tenant vacates the Premises or the Termination Date, whichever is
earlier, wjth the exception of all Landlord approved partitions or other specified Alterations.
Tenant, at its own expense, shall repair promptly any damage to the Building caused by bringing
therein any property for its use. or by the installation or removal of such property, regardless of 
fault or by whom such damage is caused. As a further condition for approving any Alteration,
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Landlord shall have the right to require Tenant and/or its contractor(s) to execute a copy of 
Landlord's "Design Construction Standards and /or Appendices Design/ Construction 
Standards." 

14.5 Acceptance of Premises. After Substantial Completion of Landlord's 
Work and Tenant's entering upon and occupying the Premises, Tenant shall be deemed to have 
accepted the Premises AS-lS and WHERE-IS, subject to completion by Landlord of punch-list 
items, and Landlord shall not be liable for any latent or patent defect therein, except those arising 
in whole or part from Landlord's gross negligence or intentional misconduct. 

14.6 Construction. Subject to Section 26.6, Landlord shall, in the exercise of 
reasonable diligence, perfonn the construction and/or installation work which is part of 
Landlord's Work, if any. In no event will Landlord be responsible for performing any other 
work or installing any other improvements except for the work which is part of Landlord's 
Work. 

14.7 Fixtures. Any and all improvements, repairs, alterations and all other 
property attached to, used in connection with or otherwise installed within the Premises by 
Landlord or Tenant shall become Landlord's property, without payment therefor by Landlord, 
immediately on the completion of their installation; provided that any machinery, equipment or 
fixtures installed by Tenant and used in the conduct of Tenant's trade or business (rather than to 
service the Premises or the Building) and not part of the Building Service Equipment shall 
remain Tenant's property; but further provided that if any leasehold improvements made by 
Tenant replaced any patt of the Premises, such leasehold improvements that replaced any part of 
the Premises shall be and remain Landlord's property. 

15. LANDLORD'S RIGHT OF ENTRY. Landlord and its authorized representatives shall
be entitled to enter the Premises at any reasonable time during Tenant's usual business hours,
after giving Tenant at least forty-eight (48) hours' written notice thereof. (a} to inspect the
Premises, (b) to exhibit the Premises (i) to any existing or prospective purchaser or mortgagee
thereof, or (ii) to any prospective tenant thereof, provided that in doing so Landlord and each
such invitee observes all reasonable safety standards and procedures which Tenant may require,
and (c) to make any repair thereto and/or to take any other action therein which Landlord is
permitted to take by this Lease or applicable law (provided, that in any situation in which, due to
an emergency or otherwise, Landlord reasonably believes the physical condition of the Premises
or the Building would be unreasonably jeopardized unless Landlord were to take such action
immediately, Landlord shall not be required to give such notice to Tenant and may enter the
same at any time). Nothing in this Article 15 shall be deemed to impose any duty on Landlord
to make any such repair or take any such action unless otherwise required under the Lease, and 
Landlord's performance thereof shall not constitute a waiver of Landlord's right hereunder to
have Tenant perform such work. Landlord shall not in any event be liable to Tenant for any
inconvenience, annoyance, disturbance, loss of business or other damage sustained by Tenant by
reason of such inspection, the making of such repairs, the taking of such action or the bringing of
materials, supplies and equipment upon the Premises during the course thereof, and Tenant's
obligations under this Lease shall not be affected thereby.
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16. DAMAGE OR DESTRUCTION. If during the Term either the Premises or any
portion of the Project, the Common Areas, the total leased area, or the Property are Substantially
Damaged or Destroyed by fire or other casualty, Landlord shall have the option (which it may
exercise by giving written notice thereof to Tenant within sixty (60) days after the date on which
such Substantial Damage or Destruction occurs) to tenninate this Lease as of the date specified
in such notice (which date shall not be earlier than the ninetieth (90th) day after such notice is
given). In event of Substantial Damage or Destruction to the Building, but to the event causing
the Substantial Damage or Destruction to the Building does not cause Substantial Damage or 
Destruction to buildings on the Campus, during the Initial Term, Landlord agrees at its discretion
to either (i) restore the Building and/or Premises as soon thereafter as is reasonably possible, to
their condition on the date of completion of Landlord's Work, taking into account any delay
experienced by Landlord in recovering the proceeds of any insurance policy payable on account
of such damage or destruction and in obtaining any necessary permits; or, if the insurance
proceeds are not of the amount necessary to rebuiJd/restore the Building/Premises, Landlord
shall relocate Tenant to a space on or near the Campus similar to the Premises as soon thereafter
as is reasonably possible, or (ii) return to Tenant the amount of Tenant's contribution (whether
contributed by Tenant or the Whittemore Foundation) to the cost of the Project. "Substantial
Damage and Destruction" and "Substantially Damaged or Destroyed" shall mean serious
damage or destruction rendering unusable 33% or more of the rentable square feet of the
Premises, and/or the total square footage of the Project or if the total of all insurance proceeds
receivable with respect to such damage or destruction shall be less than 90% of the cost to
restore the Premises, Common Area or Project as herein required. In the event oftennination
pursuant to this Section 16, Tenant shaJI pay to Landlord all Rent and other sums and charges
payable by Tenant hereunder and accrued through such date (as justly apportioned to the date of
such termination). If Landlord does not terminate this Lease under the conditions of this Section

16, Landlord shall restore the Building and/or Premises as soon thereafter as is reasonably
possible, to their condition on the date of completion of Landlord's Work, taking into account
any delay experienced by Landlord in recovering the proceeds of any insurance policy payable
on account of such damage or destruction and in obtaining any necessary pennits. Tenant may
terminate this Lease if any restoration required under this Section 16 is not completed within
ninety (90) days after the later of Landlord obtaining both (i) all applicable insurance proceeds
with respect to such damage or destruction, and (ii) all required pennits for completing such
restoration, or if any relocation required under this Section 16 is not completed within ninety
(90) days of the event causing such damage or destruction, by giving at least thirty (30) days
written notice of such termination with such tennination to take effect on the date specified in
such notice unless the restoration or relocation shall be completed prior to such date. Until the
Premises are so repaired or Tenant is so relocated, the Rent and any other amounts or charges
due under this Lease shat I abate in proportion to the floor area of so much, if any, of the
Premises as is rendered substantially unusable by Tenant by such damage or destruction.

17. CONDEMNATION.

17.1 Termination. If the Premises, Building, Common Areas or any portion 
thereof are taken under power of eminent domain or conveyed by Landlord under the threat 
thereof ( a "Condemnation"), this Lease shall automatically tenninate as to the part so taken as 
of the date of Condemnation. lf a portion of the floor area of the Premises, Building or Common 
Areas, is taken by Condemnation, and as a result, Tenant, in its sole but reasonable discretion, 
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concludes that the Premises is no longer reasonably adequate for the operation of Tenant's 
business (even after Landlord's completion of repairs or alterations and provided that Landlord 
has a reasonable amount of time to complete such repairs or alterations), Tenant shall have the 
option to terminate this Lease as of the date of Condemnation by giving written notice to 
Landlord on or before ninety (90) days after said date. lf such partial taking does not terminate 
this Lease, this Lease shaJI continue in full force and effect, but the Rent shall be reduced in 
accordance with Section 17.2. If more than twenty-five percent (25%) of the floor area of the 
Bui1ding (regardless of whether or not any portion of the Premises is taken) is taken, then 
Landlord shall be entitled to tenninate this Lease as ofthe date of Condemnation by written 
notice to Tenant on or before ninety (90) days after said date, except that if such taking occurs 
during the Initial Term, then Land1ord shall not terminate this Lease and shaH either restore the 
Premises and/or the Building in accordance with Section 17.4 if the Condemnation award is 
sufficient to do so or, if the Condemnation award is insufficient, then Landlord shall relocate 
Tenant to a space on or near the Campus similar to the Premises as soon as is reasonably possible 
after the Condemnation date. In event of termination of this Lease, Tenant shall pay to Landlord 
all Rent and other sums and charges payable by Tenant hereunder and accrued through such date 
(as justly apportioned to the date of such termination). 

17.2 Rent Adjustment. In the event of Condemnation of only a portion of the 
Premises, Rent and other sums and charges payable by Tenant hereunder shall also be reduced in 
proportion to the amount of rentable square footage taken. 

17.3 Award. If Condemnation occurs during the Initial Tenn, Landlord shall be 
entitled to the entire share of the Condemnation award for any partial or entire taking of the 
Premises and/or the Building, including any award for the leasehold estate created hereby; 
provided that Landlord shall reinvest the Condemnation award to restore the Premises and/or the 
Building to their previous condition as nearly as is reasonable under the circumstances in 
accordance with Section 17.4 if the Condemnation award is sufficient to do so or, if the 
Condemnation award is insufficient, then Landlord sha11 relocate Tenant to a space on or near the 
Campus similar to the Premises as soon as is reasonably possible after the Condemnation date. 
Tenant hereby waives any claim with respect to such Condemnation award, except to the ex.tent 
necessary to enforce Landlord's obligation during the Initial Tenn to use such award to restore 
the Premises and/or the Building to a condition similar to the condition prior to such 
Condemnation if such award is sufficient to do so; provided that Tenant may seek a separate 
award from the taking authority (and not from Landlord), in Tenant's own name, for any 
damages to Tenanf s business {excluding the loss of its leasehold estate) and any costs incurred 
by Tenant in removing Tenant's property. 

17.4 Restoration. If this Lease is not tenninated pursuant hereto, then Landlord 
shall, in the exercise ofreasonable diligence and its own cost, restore the Premises and/or the 
Building to their previous condition as nearly as is reasonable under the circumstances. In no 
event, however, shall Landlord be obligated to commence such restoration until it has received 
the entire Condemnation award and in no event shall Landlord be obligated to incur restoration 
expenses in an amount greater than such award, less costs, expenses and fees (including 
attorneys' fees and costs) incurred by Landlord in collecting such award. 
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17.5 Date of Condemnation. The date of Condemnation, for the purposes 
hereof, is the earlier of the date (i) possession of the property subject to Condemnation is 
delivered to the taking authority, or (ii) title is vested in the taking authority. 

18. ASSIGNMENT AND SUBLETTING.

18.1 Landlord's Consent Required. Tenant shall not assign this Lease, in 
whole or in part, nor sublet all or any part of the Premises, nor license concessions or lease 
portions therein, nor otherwise permit any other person to occupy or use any portion of the 
Premises (collectively, a "Transfer"), without in each instance first obtaining the written consent 
of Landlord. Por purposes of this Article 18, Tenant is pennitted to have researchers, physicians 
and other consultants perfonn services within the Premises in collaboration with Tenant and to 
further Tenant's mission without such activities being considered a Transfer and without such 
activities being subject to the provisions of Section 18.4. Landlord's consent to a Transfer will 
not be unreasonably withheld or delayed, provided that, among other things as reasonably 
required by Landlord, the net worth and financial condition of the proposed assignee or 
transferee is provided to Landlord, in writing, with Tenant's request for Landlord's consent. 
This prohibition includes any subletting or assignment which would otherwise occur by 
operation oflaw, merger, consolidation, reorganization, transfer or other change of Tenant's 
corporate or proprietary structure (including, without limitation, the transfer of partnership 
interests, the creation of additional partnership interests or the transfer of corporate shares or 
beneficial interests), or an assignment or subletting to or by a receiver or trustee in any federal or 
state bankruptcy, insolvency or other similar proceedings. Consent by Landlord to any 
assignment1 subletting, licensing or other transfer shall not (i) constitute a waiver of the 
requirement for such consent to any subsequent assignment, subletting, licensing or other 
Transfer, (ii) relieve Tenant from its duties, responsibilities and obligations under the Lease, or 
(iii) relieve any guarantor of this Lease from such !:,"1.larantor's obligations under its guaranty
agreement, if any, except that any of the above may be waived upon agreement by Landlord.
Any proposed assignment, subletting or transfer of Tenant's status arising under this Lease shall
be subject to the prior approval of the Chancellor of the Nevada System of Higher Education
which approval may be granted or withheld by said Chancellor in his/her sole and absolute
discretion. Notwithstanding the foregoing, Tenant, without further Landlord consent, shall be 
allowed to Transfer this Lease to a Tenant affiliated entity upon showing to Landlord evidence of
such transferee affiliate•s ownership structure, financial condition and assumption of Tenant's
obligations hereunder.

18.2 Acceptance of Rent from Transferee. The acceptance by Landlord of the 
payment of Rent from any person following any act, assignment or other Transfer prohibited by 
this Article 18 shall not constitute a consent to such act, assignment or other Transfer, nor shall 
the same be deemed to be a waiver of any right or remedy of Landlord's hereunder. 

18.3 Conditions of Consent. 

(a) If Tenant receives consent to a Transfer under Section 18.1 above, then, in
addition to any other terms and conditions imposed by Landlord in the giving of such consent, 
Tenant and the transferee shall execute and deliver, on demand, an agreement prepared by 
Landlord providing that the transferee shall be directly bound to Landlord to perfonn all 
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obligations of Tenant hereunder including, without limitation, the obligation to pay all Rent and 
other amounts provided for herein; acknowledging and agreeing that there shall be no subsequent 
Transfer of this Lease or of the Premises or of any interest therein without the prior consent of 
Landlord pursuant to Section 18.1 above; acknowledging that, unless otherwise agreed by 
Landlord and Tenant, Tenant as originally named herein shall remain ful]y liable for all 
obligations of the tenant hereunder, including the obligation to pay all Rent provided herein and 
including any and all obligations arising out of any subsequent amendments to this Lease made 
between Landlord and the transferee (whether or not consented to by Tenant), jointly and 
severolly with the transferee; and such other provisions as Landlord shall require. 

(b) All costs incurred by Landlord in connection with any request for consent
to a Transfer, including costs of investigation and the reasonable fees of Landlord's counsel, 
shall be paid by Tenant on demand as a further condition of any consent which may be given. 

18.4 Profits from Use or Transfer. Tenant agrees that in the event of a Transfer, 
Tenant shall pay Landlord, within ten (I 0) days after receipt thereof, one hundred percent 
( 100%) of the excess of (i) any and all consideration, money or thing of value, however 
characterized, received by Tenant or payable to Tenant in connection with or arising out of such 
Transfer, over (ii) all amounts otherwise payable by Tenant to Landlord pursuant to this Lease. 

19. BUILDING COMMITTEE. The Center for Molecular Medicine Building Committee
(the ''Building Committee") shall have three (3) voting members: (i) Dean ofUNSOM or his
designee, (ii) President of WPI or his designee, and (iii) President of NVCI or his designee.
Other representatives of these organizations may attend meetings to offer staff support,
information or guidance on issues of concern to the Building Committee. The Building
Committee will serve as a mechanism to enhance the joint operation of the Project and its
programs, and as a forum to discuss issues such as scheduling of Common Areas, lecture and
meeting rooms; priority of building uses by the tenants of the Building and outside entities;joint
public relations and outreach efforts; building operating issues such as regular hours and after
hours access by staff or patients, building security, parking management and overall
maintenance; food service issues in the building cafe; workplace safety and training issues of
mutual concern; and such other issues as may be indentified by the Building Committee as 
beneficial for consideration by the tenants of the Building. Policies and operational guidelines
adopted by the Building Committee must not conflict with applicable policies of the University
or NSHE or any tenns or conditions of the Building leases or other contracts involving the
tenants of the Building.

20. RULES AND REGULATIONS. Landlord shall have the right to prescribe, at its sole
discretion, and in consultation with the Building Committee, reasonable rules and regulations
(the "Rules and Regulations") having unifonn applicability to all tenants of the Project (subject
to their respective leases) and governing their use and enjoyment of the Project; provided, that
the Rules and Regulations shall not materially interfere with Tenant's use and enjoyment of the
Premises in accordance with this Lease. The Rules and Regulations may govern, without
limitation, the use of sound apparatus, noise or vibrations emanating from machinery or
equipment, obnoxious fumes and/or odors, the parking of vehicles, lighting and storage and
disposal of trash and garbage. Tenant shall adhere to the Rules and Regulations and shall cause
its agents, employees, invitees, visitors and guests to do so. Landlord shall have the right to
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amend the Rules and Regulations from time to time. The Rules and Regulations, as promulgated 
and amended from time to time, are incorporated here by reference as though fully set forth. 

21. SUBORDINATION AND ATTORNMENT.

21. l Subordination. Unless a Mortgagee otherwise shall elect as provided in 
Section 21.2, and subject to the covenant of quiet enjoyment under Section 24 hereof, Tenant's 
rights under this Lease are and shall remain subject and subordinate to the operation and effect of 
any mortgage, deed of trust or other security instrwnent constituting a lien upon the Premises, 
and/or the Building, whether the same shall be in existence on the date hereof or created 
hereafter (any such lease, mortgage, deed of trust or other security instrument being referred to 
herein as a "Mortgage," and the party or parties having the benefit of the same, whether as 
beneficiary, trustee or noteholder, being referred to hereinafter collectively as "Mortgagee"). 
Tenant's acknowledgment and agreement of subordination as provided for in this Section 21.1 is 
self-operative and no further instrument of subordination shall be required; however, Tenant 
shall execute, within ten ( l 0) days after request therefor, a document providing for such further 
assurance thereof and for such other matters as shall be requisite or as may be requested from 
time to time by Landlord or any Mortgagee. 

21.2 Mortgagee's Unilateral Subordination. If a Mortgagee shall so elect by 
notice to Tenant or by the recording of a unilateral declaration of non-subordination, this Lease 
and Tenant's rights hereunder shall be superior and prior in right to the Mortgage of which such 
Mortgagee has the benefit, with the same force and effect as if this Lease had been executed, 
delivered and recorded prior to the execution, delivery and recording of such Mortgage, subject, 
nevertheless, to such conditions as may be set forth in any such notice or declaration. 

21.3 Attornment. If any Person shall succeed to all or any part of Landlord's 
interest in the Premises, whether by purchase, foreclosure, deed in lieu of foreclosure, power of 
sale, tennination of lease, operation of law or otherwise and if such successor-in-interest requests 
or requires, Tenant shall attorn to such successor-in-interest and shall execute within ten (10) 
days after receipt thereof an agreement in confirmation of such attornment in a form as may be 
reasonably requested by such successor-in-interest. Failure to respond within such (10) day 
period shall be deemed to be a confinnation by Tenant of the facts and matters set forth therein. 

22. DEFAULTS AND REMEDIES.

22.1 Default by Tenant. Any one or more of the following events shall 
constitute a default under the terms of this Lease ("Event of Default"): 

(a) The failure of Tenant to pay any Rent or other sum of money due
hereunder to Landlord or any other person, within ten (J 0) days after the same is due; 

(b) The filing of a petition proposing the adjudication of Tenant as a bankrupt
or insolvent, or the reorganization of Tenant, or an arrangement by Tenant with its creditors, 
whether pursuant to the Federal Bankruptcy Act or any similar federal or state proceeding, unless 
such petition is filed by a party other than Tenant and is withdrawn or dismissed within sixty 
(60) days after the date of its filing;
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(c) The appointment of a receiver or trustee for the business or Premises of 
Tenant, unless such appointment is vacated within sixty (60) days of its entry; 

( d) The making by Tenant of an assignment for the benefit of its creditors;

(e) A default by Tenant in the perfonnance or observance of any covenant or
agreement of this Lease to be performed or observed by Tenant (other than as described above), 
which default is not cured within thirty (30) days after the giving of written notice thereof by 
Landlord, unless such default is of such nature that it cannot be cured within such 30-day period, 
in which event such Event of Default shall be deemed to have been cured if Tenant institutes a 
cure within the JO-day period and thereafter diligently and continuously prosecutes the curing of 
the same until completion; 

(f) An Event of Default by the Whittemores under the Pledge Agreement
determined without regard to any cure period set forth therein, which default is not cured within 
thirty (30) days after the giving of written notice thereof, and any notice under the Pledge 
Agreement of a default thereunder shall be deemed to be a notice under this Lease; or 

(g) An Event of Default by Tenant as defined in the Operating Agreement,
determined without regard to any cure period set forth therein, which default is not cured within 
thirty (30) days after the giving of written notice thereof, and any notice under the Pledge 
Agreement of a default thereunder shall be deemed to be a notice under this Lease. 

22.22 Landlord's Remedies. In the event of a Tenant Event of Default and the failure 
to cure the same within any grace period, if such a period is provided, in addition to any other 
rights or remedies provided for herein or at law or in equity, Landlord, at its sole option, shall 
have the option to pursue any one or more of the following remedies without any further notice 
or demand: 

(i) Enter upon and take possession of the Premises and expel or remove
Tenant and other persons who may be occupying the Premises, or any part thereof, by force if 
necessary, without being liable to prosecution or for any claim for damages, and relet the 
Premises, as Tenant's agent, and receive the rent therefor; and Tenant agrees to pay Landlord on 
demand any deficiency that may arise by reason of such reletting; or 

(ii) Enter upon the Premises, without being liable to prosecution or for any
claim for damages, and do whatever Tenant is obligated to do under the tenns of this Lease; and 
Tenant agrees to reimburse Landlord on demand for any reasonable and necessary expenses 
which Landlord may incur in thus effecting compliance with Tenant's obligations hereunder; or 

(iii) Terminate this Lease, in which event Tenant shall immediately surrender
the Premises to Landlord, and if Tenant fails so to do, 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, by force if necessary, without being liable to 
prosecution or for any claim for damages; and Landlord may recover from Tenant: 
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occupying the Premises, or any part thereof, by force if necessary, without being liable to 
prosecution or for any claim for damages; and Landlord may recover from Tenant: 

(I) the worth at the time of award of any unpaid rent which had been
earned at the time of such tennination; plus

(2) 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 proves could 
have been reasonably avoided; plus

(3) the worth at the time of award of the amount by which the unpaid rent 
for the balance of the Term after the time of award exceeds the amount
of such rental loss that Tenant proves could be reasonably avoided;
plus

(4) any other reasonable amount necessary to compensate Landlord for the
costs proximately caused by Tenant's failure to perform its obligations
under this Lease; and

(5) 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.

As used in sub-subsections ( l) and (2) above, the "worth at the time of award" is 
computed by allowing interest at the Default Rate per annum. As used in sub-subsection (3) 
above, the "worth at the time of award" is 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 (I%) per 
annum. 

Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other 
remedies herein provided or any other remedies provided by lnw, nor shall pursuit of any remedy 
herein provided constitute a forfeiture or waiver of any rent due to Landlord hereunder or of any 
damage accruing to Landlord by reason of the violation of any of the terms, provisions and 
covenants herein contained. Forbearance by Landlord to enforce one or more of the remedies 
herein provided upon the occurrence of a Tenant Event of Default shall not be deemed or 
construed to constitute a waiver of such default. Notice given under the foregoing provisions is 
intended by the parties to satisfy the notice requirements under applicable law to the maximum 
extent pennitted and Tenant agrees that notice served in confonnity with the notice provisions of 
this Lease shall be deemed to satisfy the service provisions applicable to any notice required 
under applicable law. 

22.2 Default by Landlord. Landlord shall not be considered in default or 
breach of this Lease for the non-perfonnance of any obligation imposed herein unless Tenant 
provides Landlord with written notice of said non-performance and: 

(a) If the same relates solely to the non-payment of money, Landlord fails to
perfonn within fifteen (15) business days after receipt of said written notice, or 
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(b) If the same does not relate solely to the non-payment of money, Landlord
fails to commence perfonnance within said 15 business-day period and to diligently continue 
such perfonnance until the obligation is fulfilled. 

In the event of a default by Landlord as described in subsection (b) above, Tenant, 
at its option, without further notice or demand, and as its sole remedy shall have the right to any 
one or more of the following remedies: (i) to pursue the remedy of specific performance; and/or 
(ii) to pursue injunctive relief.

22.3 Landlord's Liability. Notwithstanding anything to the contrary contained 
in this Lease, it is expressly understood and agreed by and between the parties hereto that: (i) the 
recourse of Tenant, or its successors or assigns, against Landlord with respect to any alleged 
breach by or on the part of Landlord of any representation, warranty, covenant, undertaking or 
agreement contained in this Lease or otherwise arising out of Tenant's use of the Premises or the 
Project (collectively "Landlord's Lease Obligations") shall extend only to Landlord's interest 
in the Project of which the Premises are a part ("Landlord's Real Estate") and the rents derived 
therefrom, and not to any other real property, personal property or other assets of Landlord or its 
former or current members, or any of the current or former directors, officers, employees, agents, 
members, or partners thereof; and (ii) except to the extent of Landlord's interest in Landlord's 
Real Estate, no personal liability or personal responsibility of any sort with respect to any of 
Landlord's Lease Obligations or any alleged breach thereof is assumed by, or shall be asserted or 
enforceable against, Landlord or any current or fonner members thereof, or any of Landlord's or 
such member's current or former directors, officers, employees, agents, members, or partners. 

22.4 Waiver of Jury Trial. Each party hereto hereby waives any right which it 
may otherwise have at law or in equity to a trial by jury in connection with any suit or 
proceeding at law or in equity brought by the other against the waiving party or which otherwise 
relates to this Lease, as a result of an Event of Default or otherwise. 

23. ESTOPPEL CERTIFICATE. Tenant shall, without charge, at any time and from time
to time, within fifteen (15) days after receipt ofrequest therefor from Landlord, execute,
acknowledge and deliver to Landlord, and to such Mortgagee or other party as may be
designated by Landlord, a written estoppel certificate in fonn and substance as may be requested
from time to time by Landlord, the other party or any Mortgagee, certifying to the other party,
any Mortgagee, any purchaser of Landlord's interest in all or any part of the Property, or any
other person or entity designated by the other party, as of the date of such estoppel certificate, the
following: (a) whether Tenant is in possession of the Property; (b) whether this Lease is in full
force and effect; (c) whether there are any amendments to this Lease, and if so, specifying such
amendments; (d) whether there are any then-existing setoffs or defenses against the enforcement
of any rights hereunder, and if so, specifying such matters in detail; (e) the dates, if any, to which
any rent or other sums due hereunder have been paid in advance and the amount of any security
deposit held by Landlord; (f) that Tenant has no knowledge of any then-existing defaults of
Landlord under this Lease, or if there are such defaults, specifying them in detail; (g) that Tenant
has no knowledge of any event having occurred that authorized the tennination of this Lease by
Tenant, or if such event has occurred, specifying it in detail; (h) the address to which notices to
Tenant should be sent; and (i) any and all other matters reasonably requested by Landlord, any
Mortgagee and/or any other person or entity designed by Landlord. Any such estoppel
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certificate may be relied upon by the person or entity to whom it is directed or by any other 
person or entity who could reasonably be expected to rely on it in the normal course of business. 
The failure of Tenant to execute, acknowledge and deliver such a certificate in accordance with 
this Section 23 within ten ( I 0) days after a request therefor by Landlord shall constitute an 
acknowledgment by Tenant, which may be relied on by any person or entity who would be 
entitled to rely upon any such certificate, that such certificate as submitted by the requesting 
party to the other party is true and correct, and the requesting party is hereby authorized to so 
certify. 

24. QUIET ENJOYMENT. Tenant may have, hold and enjoy quiet and peaceful
possession of the Premises and enjoyment of such rights as Tenant may hold hereunder to 
reasonable use of the Common Areas during the Lease Term without any disturbance to Tenant's
right to possess the Premises or use the Common Areas as provided herein from Landlord or
from any other person claiming through Landlord.

25. NOTICES. Except as may be otherwise provided in this Lease, any notice, demand,
consent, approval, request or other communication or document to be provided hereunder to
Landlord or Tenant (a) shall be in writing, and (b) shall be deemed to have been provided (i) two
(2) days following the date sent as certified mail in the United States mails, postage prepaid,
return receipt requested, (ii) on the day following the date it is deposited prior to the close of
business with FedEx or another national courier service, (iii) on the date of hand delivery (if such
party's receipt thereof is acknowledged in writing), or (iv) via facsimile, with receipt of
transmission, in each case to the address of such party set forth in Section 2.8 or to such other
address as such party may designate from time to time by notice to each other party hereto.

26. GENERAL.

26.1 Effectiveness. This Lease shall become effective on and only on its 
execution and delivery by each party hereto. 

26.2 Complete Understanding. This Lease represents the complete 
understanding between the parties hereto as to the subject matter hereof, and supersedes all prior 
negotiations, representations, guaranties, warranties, promises, statements and agreements, either 
written or oral, between the parties hereto as to the same. 

26.3 Amendment. This Lease may be amended by and only by an instrument 
executed and delivered by each party hereto, provided, however, that Landlord shall have the 
right at any time, and from time to time, during the Tenn unilaterally to amend the provisions of 
this Lease if Landlord (or any of its partners) is advised by its counsel that all or any portion of 
the monies paid, directly or indirectly, by Tenant to Landlord (and/or its partners) hereunder are, 
or may be deemed to be, unrelated business income within the meaning of the United States 
Internal Revenue Code or regulations issued thereunder, and Tenant agrees that it will execute all 
documents or instruments necessary to effect such amendment or amendments, provided that no 
such amendment shall result in Tenant having to pay in the aggregate a larger sum of money on 
account of its occupancy of the Premises under the terms of this Lease as so amended, and 
provided further that no such amendment or amendments shall result in Tenant receiving under 
the provisions of this Lease fewer services than it is entitled to receive, nor services ofa lesser 
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quality. Furthennore, Tenant agrees not to take any steps or actions knowingly which may 
jeopardize Landlord's (and/or its partners') tax-exempt status. Further as to the portion of the 
Premises in the Research Building, Tenant acknowledges that Landlord intends to finance the 
construction of the Research Building with debt instruments which qualify the recipient(s} of 
interest thereunder to exclude such interest from income pursuant to Section l 03 of the Intemal 
Revenue Code and applicable regulations. While Landlord fully expects the leasing of such 
portion oftbe Premises to Tenant to have no impact on such exemption, Landlord reserves the 
right to unilaterally modify this Lease as to the definition of the Premises in the event the 
definition thereof as provided herein shall result in a loss of such exemption, in which event, 
Landlord shall use reasonable efforts to provide to Tenant alternative premises to be covered by 
the Lease which are as close as possible to the remainder of the Premises and which are of 
reasonably equivalent value and usability to Tenant as the portion of the Premises which 
Landlord detennines to exclude from the definition of Premises herein. No amendment of this 
Lease shall be binding on the Landlord unless and until such amendment shall be approved by 
the Board of Regents in accordance with the policies and procedures thereof as may be 
established from time to time. 

26.4 Waiver. No party hereto shall be deemed to have waived the exercise of 
any right which it holds hereunder unless such waiver is made expressly and in writing (and, 
without limiting the generality of the foregoing, no delay or omission by any party hereto in 
exercising any such right shall be deemed a waiver of its future exercise). No such waiver made 
in any instance involving the exercise of any such right shall be deemed a waiver as to any other 
such instance or any other such right. Without limiting the generality of the foregoing provisions 
of this Section 26.4, Landlord's receipt or acceptance of any Base Rent, Rent of other sum from 
Tenant or any other person shall not be deemed a waiver of Landlord's right to enforce any of its 
rights hereunder on account of any default by Tenant in performing its obligations hereunder. 

26.5 Applicable Law. This Lease shall be given effect and construed by 
application of the laws of the state in which the Premises are located, and any action or 
proceeding arising hereunder shall be brought in the courts of the state in which the Premises are 
located and the parties hereby agree to exclusive venue in Washoe County, Nevada; provided, 
however, that if any such action or proceeding arises under the Constitution, Jaws or treaties of 
the United States of America, or if there is a diversity of citizenship between the parties thereto, 
so that it is to be brought in a United States District Court, it may be brought only in the United 
States District Court for the state in which the Premises are located or any successor federal court 
having original jurisdiction. 

26.6 Force Majeure. If Landlord or Tenant is delayed or prevented from the 
performance of any act required hereunder by reason of acts of God, strikes, lockouts, labor 
troubles, civil disorder, terrorism, acts of war, severe weather, inability to procure materials, 
restrictive governmental laws or regulations, or other cause without fault and beyond the 
reasonable control of Landlord or Tenant (financial inability excepted), perfonnance of such act 
shall be excused for the period of delay. 

26. 7 Commissions. The parties hereto hereby acknowledge and agree that, in 
connection with the leasing of the Premises hereunder, neither party has used the services of any 
real estate broker. Each party hereto hereby represents and warrants to the other that, in 
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connection with such leasing, the party so representing and warranting has not dealt with any real 
estate broker, agent or finder, and there is no commission, charge or other compensation due on 
account thereof. 

26.8 Landlord's Liability. No Person holding Landlord's interest hereunder 
(whether or not such Person is named as the "Landlord" herein) shall have any liability 
hereunder after such Person ceases to ho]d such interest, except for any such liability accruing 
while such Person holds such interest. No Mortgagee not in possession of the Premises shall 
have any liability hereunder. Neither Landlord nor any principal of Landlord, whether disclosed 
or undisclosed, shall have any personal liability under this Lease. If Landlord defaults in 
perfonning any of its obligations hereunder or otherwise, Tenant shall look solely to Landlord's 
equity, interest and rights in the Premises to satisfy Tenant's remedies on account thereof. 

26.9 No Partnership; No Joint Venture. Nothing in this Lease shall be 
deemed in any way to create between the parties hereto any relationship of partnership, joint 
venture or association, and the patties hereto hereby disclaim the existence of any such 
relationship. 

26. l O Remedies Cumulative. No reference to any specific right or remedy shall 
preclude Landlord from exercising any other right or from having any other remedy or from 
maintaining any action to which it may othetwise be entitled at law or in equity. No failure by 
Landlord to insist upon the strict performance of any agreement, term, covenant or condition 
hereof. or to exercise any right or remedy consequent upon a breach thereof, and no acceptance 
of full or partial Rent during the continuance of any such breach, shall constitute a waiver of any 
such breach, agreement, tenn, covenant or condition. No waiver by Landlord of any breach by 
Tenant under this Lease or of any breach by any other tenant under any other lease of any portion 
of the Building shall affect or alter this Lease in any way whatsoever. 

26.11 Severability. No determination by any court, governmental or 
administrative body or agency or otherwise that any provision of this Lease or any amendment 
hereof is invalid or unenforceable in any instance sha11 affect the validly or enforceability of (a) 
any other provision hereof, or (b) such provision in any circumstance not controlled by such 
determination. Each such provision shall remain valid and enforcenble to the fullest extent 
allowed by and shall be construed wherever possible as being consistent with, applicable law. 

26.12 Authority. If Tenant is a corporation, partnership, limited liability 
company or similar entity, the person executing this Lease on behalf of Tenant represents and 
warrants that (a) Tenant is duty organized and validly existing and (b) this Lease (i) has been 
authorized by all necessary parties, (ii) is validly executed by an authorized officer or agent of 
Tenant and (iii) is binding upon and enforceable against Tenant in accordance with its tenns. 

26.13 Joint and Several Liability. If Tenant shall be one or more individuals, 
corporations or other entities, whether or not operating as a pa1tnership or joint venture, then 
each such individual, corporation, entity, joint venturer or partner shall be deemed to be both 
jointly and severally liable for the payment of the entire Rent and other payments specified 
herein. 
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26.14 Recordation. Neither this Lease, any amendment to this Lease, nor any 
memorandum, affidavit or other item with respect thereto shall be recorded by Tenant or by 
anyone acting through, under or on behalf of Tenant1 and the recording thereof in violation of 
this provision shall (i) be deemed an Event of Default and (ii) at Landlord's election, make this 
Lease null and void. 

26.15 Time of Essence. Time shall be of the essence with respect to the 
performance of the parties' obligations under this Lease. 

26.16 Interpretation. Landlord and Tenant hereby agree that both parties were 
equally influential in preparing and negotiating this Lease, and each had the opportunity to seek 
the advice oflegal counsel prior to the execution of this Lease. Therefore, Landlord and Tenant 
agree that no presumption should arise construing this Lease more unfavorably against any one 
party. 

26.17 Headings. The headings of the sections, subsections, paragraphs and 
subparagraphs hereof are provided herein for and only for convenience of reference and shall not 
be considered in construing their contents. 

26.18 Construction. As used herein, all references made (a) in the neuter, 
masculine or feminine gender shall be deemed to have been made in all such genders; (b) in the 
singular or plural number shall be deemed to have been made, respective]y, in the plural or 
singular number as well; and (c) to any section, subsection, paragraph or subparagraph shall be 
deemed, unless otherwise expressly indicated, to have been made to such section, subsection, 
paragraph or subparagraph of this Lease. 

26.19 Exhibits. Each writing or drawing referred to herein as being attached 
hereto as a schedule, an exhibit or otherwise designated herein as a schedule or an exhibit hereto 
is hereby made a part hereof 
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rN WITNESS WHEREOF, each party hereto has executed this Lease, or caused it to be 
executed on its behalf by its duly authorized representatives, on the date first written above. 

RECOMMENDED BY: 

�Milton D. Glick, President 

Date II /z. r, / /0 F I 
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LANDLORD: 

FOR THE BOARD OF REGENTS OF 
THE NEVADA SYSTEM OF HIGHER 
EDUCATION ON BEHALF OF THE 
UNIVERSITY OF NEV ADA, RENO 

�� 
10,.A,4-

) 

blli5:8;;.;liilllt'9Bfr, Chancellor 

Date /'2,,,#}Ju 
• 

TENANT: 

WHITTEMORE PETERSON 
INSTITlITE FOR NEURO-IMMUNE 
DISEASE, a Nevada non-profit 
corporation 
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PLE:l>(;J-AGREF;l\:lt'NT 

This P{etl:ge A-g):e.eniem is made tllii!f �ntered into th� 11th da'y of M"ay, ZOOS, by atid 
between Hw"ileY Wbittemo1:e ai:14 Annette. Whi�mo.w., husband �:i:tf witt' (the "WJ1,ntemore�"), 
and the B1:1ara. of .Reg.eJm ·Gf° fire· N·�v��- $,iste�J.·-O.f Hlgher BducantJo on hehalf of the University·
of Nevada,. R�110 (the •�unive:i-sify'').. n.�, Wbiitemer,es) jo.intly and severally. and with the 
intent:ion of irr.ev-oeably binding_ their esiates; hcits,. and as-sigil.si do- liel?Cby irrevocably pledge. 
8fld ·proinis-e. to- pay the 1,w1 of Fh,e Million Seve:nty-,f-0.ut Thoµsand One f.lwulred T'hir-ty-five 
DaHai=s ($5.(l.74�13-5�00), Ji-1.us- rea$oµal:i!e im.d eustolll{tt)' lof!ll mes f!.nd costs {th� ''Fees"). 
Jnclud.in_g. �at nrit limited to-9dgi�fi-.:,Jl w�; fµndrng �. d�"t;tmient- �; an-d J;e-gal fues for the 
c-ons�irui- lOEITT ob.tarni:d by the: Uni.ve.r.si�y. fot- tlie- coosti:Mtfon; of the WhiJf.entme P-�tetso11 
fustiture: fot: N":em.!O"'lmmune, Disease- (the: 1t:}i1sumte")., Williii1 the Uttivetsity. 0f Nevii;da School of 
Medfofne,'s Ceilt-er fot .Mole.eufitr Medich1e (Uie •��•j cm the University o.-f Nev.ada,. Reno 
c:a1np.us. to· th� -Umv.etslty (.With sucJ.J. med�-to be �ged i\ll(i" -cctll�ted tln:��gli the University 
of N¢cvliid� Rw,o. Pout16�i:ro1r)' for the pm:p05¢!. �t:t. fotl� in 1r:i,i& Pl"�ge A�men.t, Thu, Pl.edge 
sf1aU- ·be gaverned by the laws of the. State- .of Nevada, ancl it is the i·ntent of all pat-ties J1ereto fo,·
this Pled:ge·to lw legaUy binding_ on tht\!-under.signed_._-inefo(ling theite$tAtes, lieiis ru1d assigns. 

Tb:e �bµg��oJ� setfoi:th.. lill�� tm.s 1�16.(l�·-Agr®me11t·�a.ll �e. the-of,:!i�on o-f"and sbaU 
�e paid by the W.W.�'Mmres, Jo4:ttly an.d se:vera1Iy,;, fu amror¢ince- witft the terms of payment set 
forth be:ki-w� f.µ)weyey� tf!.e W.hitwmor-.es mai·., in their .sGle dist:.r-etion, ele-0.t to have ail 0r any 
p01:ti0n of the.. .Pledge s-aiis:a·ed· (!)n tfrdt beh8if through su�J1 other· entity or entities tliat the
WMttemores may so detetmine, foctutlibg. but ·not lhn"ited- tm- The Whitfemote Family Foood:atio.n, 
.so long .as such payment. is. spe.citi�ly · d�i:i_gnated a_s. "being: in sa:ti$f®ti"on of this Pledge and 
obJi_gatii-ms of the Whittemo1�s h.€r.eun'der-. 

Thi-s. Pledge is being ntarle. frrr"- the mm.a! p.urpo-se. of ass'istil!lg tli� U11iwrstty in rais.ing 
aet.essili¥ funds "W> au__gpien:t tltc" funding of e.ansti:Qd�n-. of the pttipo's.ed WhittemoJe P.eterSQn 
l!t$titutf. for.' Neur(5..fu1tn,J.)� ��s.e (Um �tit\i·te;!).. within the Onivt.1liSiW of Nevada Sc.heol of 
Medie.itte/B Center for-Molecular M&licine:{the "Denter.'i� -wh'foh-funding amount sb.ait ht.reafrer 
be referred to as the '! Aug1nenta-tierr'. l'be, University acldiowledg.eg that th� Whjttemare.c; will 
be seeking fuiancia:l suppo1:t, ihcluiUng. stme, fedti;al� and pt;iv.ate fm11,Hng. in order to· ass.ist the 
UniVeJ·siW in: satisfying the Augrne1nation aside. .froi11 tMs. P-l�dge, and that sm�h donations, 
app1:opriati.m:is, an_d iiJP.O\Ul.tN may be used by· tfle r:in"iv.eraiiy fo pay all or a portion o.f tl1e 
Aqg!nent�tiQn: � Jieu-of"the funds ip!t}vi.(il��: in�-�-P�, HQ.w�er, the Wh-itt-emores agi:-ee th-at 
any such amotmts -that at� abtai.ned by the Whittemares fo siitisfy- the .A.ugtne.ot:stfon -outside 0f 
(w.s Pfedg� wiil oot redt1ce the �D\itit of tnis Pledge not· he- credited .. ag�iJw: a11:y interes.t 
accr.u1:i:lg tlle.teon. Instead� tM potti(l1r of. tb:is Ple.dg.e tiraf is n.et ufilized in _satisfudiou. of- iti,e-. 
Au.gmenfation sh� be tttiti1.ed in for.th�;anor;: an.d sati,i;-fa.cll�Ji of the join.t goals atid objectives of 
the Univer-sity and the lnsti'tu:te- as. set forth in "t!lie opei•ating agr-etment between the: U1riversi�y 
and fhe Institute) dated Ma�, 12, 2-0m� (the "Operating �t.een'l.ent"). fo the event that the 
Op·er.ating Agi:eement is t�mniMte:d fot an;y rea"!.'Oll;,_ an.y. _p.tpitlon of lhhr Pledg� that. is then 
w1distribu1:ed anWor reJoo.'ibl-ng dn:e ;stmlJ th¢r:�r b"e directed to,watd. the tns.titute thrt,:tlgh· the 
Univer-sny-ofNel}-atia Ren◊ Fnu-tl<lation, · 
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Any unEru.d pnrtl�n: Qf this Pfe.d�e hi co)1tf�genr up0u the eon-sttu�fion w.ro completion of 
the Cen.te-r/.lr!sti.n,rte an&tbe execution of the. ©per.atmg-Agi:eemt1nt. 1his Pledge represents the 
Whittemarest com.mi't:ment_ and· i.n-vt"!Stimmt in the _ (Jniv�rsi-ty in support of the joint endeavors 
between tbe Univ.e�sity and the Institute/Center. The -Whitte.i:llor-es 1.mcl. ti1e University agree that 
tlie Univ�tsi.ty wiJl hereafter borrow the foll aniotrtrt ()f-the Augme1:1.tation. from a. ietider that is 
aomn1c1-ciaUy acoopq1ble to the· University in q.rder to s�ti"�fy the oonstruetion budget for the 
Centedfostftutfj,_ with this P1edg·� s�ving � asmim:m,-e t-o- th� University that it will have 
sufficient-funds t{)· satisfy· tbtt loan in. the event" that the Augmematioh i:B rrot satisfied froll'l. oihe1· 
su��s. I11 mkHtion:� to jlt{rtl.ide additforud. assulili\oes that this Pl®g� will be satisfied,, the 
Wl.Uttem:ores haYe or w'i-U se,cute tlfefr o.bl.fgatro®: under· t1ie te.rn� aniJ onl);di�ns of thj:; Plfdg:e 
Agre:e.ment iti ar.t'-0td�nc� with the- Gu_AiraJity Qf J!a.y.ment �d· Petfonnan� of Annette 
�lhittetnore� att11��d he-reto � E,c4i.bjt-A,.- The t)P.i,ve�'Sfty.?s pr-omise·to her-row the foll amouut 
qf the Augl)lettt:at_fon h1 l'eliance on flu's Pledge shall constitute fu}j, and adeqtuUe consi-.de1:ation 
fur the Pl.e�e se-t forth herein. 

This Pledge-shall be �-d i_n· U.S .. c1.:11tem�Y� and in .acc�tdan� wifh· the fuUowing. ter-ms of 
paylllenf.. A.U payrrnmt, i-n.s�1isfaQtj°o11 o-fthi, PJedg�-shatJ b"e,-paid in U.S.. ·currency. The Pledgi? 
slJa.11-he. @iv.i.ded. fnfu two seP.arate-- gifts her.eafteF referteo ta £is Gift r oo.d GI.ft 2 respectively, 
totaling a com.bh,-ed $:S.,(}74,J.".3.5,fi'O p.hm tlie ��- -..vfrith: shell b,e- aifuti:nister�d and paid as 
follows: 

1. Giit.l1 1 ($.J ,0:74.13!!5-00). Gift l of t}le: Pledge in the· total amm.mt of $-J s0-7 4. 135.00
ph1-s the Fees shall be-admi:l.'lisl'el'e.-d-a1'1.et_pa"id-as fofloMH 

a:. TI1e initial p:a.3/,'ln�ltt thm.1 tlte W-hit�ore.s of One Minion Doll.tus 
($"1.:000,.Q.(lO.(}O} w.as. tooeiv.etl tw the: Ut�Jv.ersity of.i{e'!�d.� Rerio Foundation 011 July .20, 2007, 
and has heen er.etH�ed toward-�fis'fu.etfou,-0f·C.Hft. l under rhis··Pl:erlge. 

b.. The rel"nairting 'two. Miffittfl.S.eyettty-Fou:r Thousand One Hun·dood Thircy-
Fivt: ooflnrs ($2.0.74�135.00) pfas ·tlie F.ee-s: of.this P-1.�e due und.�r Gift 1 shall he due on June 
3"0� 20·1 1. However� the· Whittemar�s ma:.y eJ�t. in their d1s1?.retion., to- sa.lisfy this ame\l.nt in 
wlu�le or through P'&1ial paym�nts,at.·an.y time prior.thereto. 

a. rntero.st ®riled. by :ifa:, Uill;v.e;:�ay ·dn pay.i.nenw ·nppliea mivro:d sa:ti�fuetlot1
of Gift 1 iJJl.d�r thi.li Pledg� shall � ·ct�it� ww'i,1td the satisfaction Qf Gift l un<ter this Pted-g_e 
until the .start o.f ·the oon�fi��tion af the fastitm�Qem�r:,. with the date of applfontioii of such 
interest; to be Jllfie 30th of �ch .fiscnl year fo!l.ewfog· the. e:J<OOUtlon of: thl$ :Pledge Agreement 
The, start of construction shall be th� date when ·tne- Slate Pi.tblic Work's Borrrd signs the 
co1:iStruction cofitractfurth¢. C�1.ter � 

d. So th�t tb!} pteseut �al-4e 9.f Gift.! ·under this.J>led:g:e will no.t decrease over
time, tbe- Whittemores agree that m1tl-l paid- .in fu.U, th.is· Pleage sha11 b.�a.r :,implt inu:rest-, to be. 
pai.dl. � tfi� Wlii:trer:neres to tbe Uni:v.etsify�. in ah fittl:Dl!ht- C.afotdated usl1ig the interest rat� 
asso·ci=ate.d Mtb the oo.11rowmg of:tl'i� UruW;lrsity.=fQJ; fli�--cnQStruG:titm. �f-die- IE$titutt>/Cent�r1, umes 
the: €l'lltsta'utt1n-g pledge.cl an�Plnit,;. eo)p:inGlOftin'g· Jan:t}PJ1)' 11 2"008° or- the date. of the start_ @f 
eonstrnGt1on� \\iiijcnever is- lat�r (the "CgmmenaementD:ate''}. 'Jlre Uru.vets'i'ty or itiJ· agent shall 
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_pt€>viae. a state-mcrtt of the au\ount 0fli-1tci�st o:wed by the· Whittemores at the end of each fiscal 
yeat. ei1ding· J,me 30th, ari,d: if-sooh intere�t is for. aJ.lY t!t.asi)it tuiPJl-id f.or a. petiod of sixcy (60) days 
following Qre mailin� e.f su.o,h statem�ut- of f�4. SL!�- intet�s1 shall be added to the am0unt 
�hlaining·.due on Gift 1 of.tlre·P.Iedge. 

2. Oift 2- ($Zt0bO.,0U0). G.ift 2 o-f'ibe· Pl?d@ iu the. 1Pta:I amQUnt of $2:.000�000 shall
b.e administered &l'd paiq. as foitoW&:

a. The st1m of T.wo Millian I'-oilaw· ($2;00'0;000) shaff ee pmd on or before·
Jamw.y t} 20.ri •. Ho-we.ver5 the. Whh'ti:Jno� may-eieet; m, drcir dfscrctimi, to s:at:is.fy t11is amotint 
in �v!w.lii 01:• tltWllgJi ir,.ntM .p:a;,ntents at tm.y time pi;lm' ·Jl:!4t�to; �eeptitig that in no- e.vent shall 
at1.aua1'. p.ayin.�µts be made, in amQtibts fos:s than· $20(1000, until 6ffl: 2 of f11e Pfedge has been 
satisfied in whofo.- .s_o that the ·preseqt �u� of Gijt. 2 under -this· Pledge wiU. not deore-ase over 
thmi-! the WMttemores agree-that untii paid, it-1: full,. iliis Pledge. shall bru\t simple interest, tci be 
paid by tlae Whittemore'S to· the University, to a:u am.o.1-wt calculat:e4 using the ii-irerest rote 
associated with·.the borrowmg qfth� Umv�1ty-fot tite,091�t,euctkm of"th-e Insti.tute/Center, times· 
the O:Ut$..tiqing-p.ledg¢. ·amounh c-mmneyic.il-ig G.Q. ih_.e �o:mniem,et\1ent Dale. The- Uni:versity Gr 
i:tc; ag_oot shat! pro�:d� ff. star,eme�t .of th-e-�t- 0f-in(erest owed ·oy the Whittemm.ies at:the end 
of each. fis.eal year-ending Jee .l-Ofh, and if. suoli-iilf�l is f-cir any. r.ea.s.on unpat-d. far- a- period of 
sixty. {6-G) day.s·fe'.liowmg th.e:Jliaiiing of.su.eh -stat�ent of ifitet.est, �th interest shall be added· to 
th� mimunt r-.e.m'ltining cb.Je on Gift. 2' oftlie: Bl�dg�. 

3. A failure to m�-e a. payment-1iequir-ed by this- F:ledge Agre.enien4 whkh failure ls-
oct cured mthin-. thirty (30}. days. aftet the.. IDV:in$,- of wdtten n.o.tk-e thet:eof. shall be a defauit 
her,euijder and gfiat:l furtlt�t cg�t.i�� atr B¥.e1'1.t�f.l%fuqlt:ujider ht��li i2.l(f) 15£ that� 
�b �een th�- lli$fitut.� ai}d th� ·Botit:d.<>f Ile..gen� Qff{i¢ Ne�4 Sy.stem of H'i:gb�r E!duoation
ol'i bcliti:lf of tile Ut:liveftsify· of Nevar!.ii:,- R:�� (the: �I&�sf), detenuined'. without-: regfil'.d to. af-ly. 
c:ure _p�r-iod set ftn{h f;bere'in. tJpBn the ooe�enee, e-f- suGh a default; the Uuiversity (Landlbli<l 
undet"·the- Lease-) sh.ml be- eiit1tled t-0- invoke all. t.em�es under file Lease� hlcludjng tenuintttio.11 
of the Lease beiwee11 the Univer.s-ity and. tlie &-mtifute, and su�h default does. not negnt-e the 
obligati�n of the. WhiUemot:es to .fulfill the :P.ledg(}, 

CMM. J.?ledge A_greemeiit v3.

UNIVBR:Sl'IY OF"NEVAD� RENO 

By __ � ____ ....,_, ___ _ 
Mifu)n Gifok, President 

t-4E.:�
�
HM. . ·. ·. ·. -"·-·-

.,9.;w . . . .· . . . . . "' 
U
/ -"//�A: ·; ,.,.A· . ·, :· . . . , . • ,) . r· . .· .. , . . . . "' 

·, ;; 

. : :· ·,. -: .. · . . 

3

(BUSINESS, FINANCE & FACILITIES COMMITTEE 09/06/18) Ref. BFF-5, Page 54 of 143



.FOR VALUABLE CONSJDHB:A:'fID.N, recetpf of wh-ii.h ts llereby aclmowledg-ed, rhc undersigned
Annetlr: Whi(teino1'e (''Guarnuter") h¢rehy u11ooni:liponli.!.ly·guar�nt.ees payn:re·ot anti pei:fonnMee in fufl of 
tha� cermin Pre<lg!-1- Agr-eetnent by aod 'betwe�m F.Ianre.y Whntem1:1re and Annette Whittemore, husband 11nd· 
wifo (ctllfocrive.Iy th,� .. Whittem:m�'), and tb� _1%:rr.d w- R�g�:s of ttr� Neva"Qa System of Hig�er 
8ducation tin behalf of tbe lJn1vi::r:sity of NCN'ada, Reno (ti.re: "Uniyer.si��;) of a;ve11 date- ·herewith 
("P.(oo,ge'') in f:tie �Qr.ii wn.ou11t of, $5,O74,;._J J-S,.M �II)� reasonabfo and. eusfomazy. k>an �es and costs (ibe 
"l�s1'}i incl.�d:tn� bu.f ntrt itmitM to origi�oo: :ro�. fulWJfog:f.'ees, doculll�nt fees, �nd legli-1 fee.'i' fot i!Je 
1!81\Sbui?fion loan -cbta.i:ned 'by the -Uni\lersif.).' .for the consir,uctfo11 af-ihe· Whlltetnooo, Peterson fostitllte fot 
Ntur-o-finniti:11e Di::s-case (t�e "lt>stitute�'); witfrin th� tlni��iey Qr·Neviida S'nhool.1:1f Mecfitiine?s Centet 
for Molecular Med·i.�ine· (ttie "Ce11lerj nn the Urnve�fy-ofl•fe'1iida, Reno ctm1p1JS; payable in ri.cco·rdance 
with sucf-1 Ple:dge. 

Tne und�igned agr,aes tc, indemnify the U-ntver-sey- aga.illst any and all l�billfy,· loss;. costs� 
chll;r�. pe)ll:dt:;i._l;Wo obl.ig(iti.M1;, .. �xp1;:1)�S.. a.tio1·!1�.f$. {tt�� �g�ti�i�, ju!1�6,;,t.s, �amages, e)aims and 
demands of a1�y- ki·Ftd \.\ihiitsae.v.er in: cpnn¢1:Rfon with.. nri�rng·.out. of ·tk- b.-:Y re-4SQn of the as�rt.ron by thf) 
W.hntylt!'Otes of �I!1� defense ·tp its ol11�01:1s unifor t'b.e. Ptm;lg-e, oth.'Cf than a valid de�nse of foll 
p.e1f011naii.ee. Gfu'lr.�ilto.t \½i�-�s 110:y right or. .Q'laims: 9{ rig�t..tll .cause-a m�rshliHiJ� o-fi:he Wltiftemot!Ct' 
assets or to- req_Lrire (ne Un:l'i!er..it'y ·w prooeed ag_t11nsf Guarankir,, tlie Whitte111otes ().f Sil� �th�· gual'atitor 
Qf �ny- of'tfie, Whin�iuqres�· o.bligarfrms in· �ny pir,ticuls:r otd� � .Qum:anior agrees that any payme.i� or 
perfurmfllio£ requb-ed L!(l bet made her-eUh'oot s1utlfbec;o.me: doo up.oh d.entaod in a�ordllbc� wfth the tetms 
hereof imtiredrrt�y u��n the ha:p�nitr� of a.cf:e-(Jllllt unde.rtl,e Pforlge-i. wJ1ethei or .net Guarantor hli'S b�11 
gi-veii- noti�e- of �i:!ch tfef@lt, an�. G.uar�ufor -�'Qr�!Y. wru,v.� and- t¢Une:l,�fsl¢sr a-1( 1'.igl-1:ts a1):d rernedi'es 
accorded by applicable la,w to·gua?aUfor:� alGiuding,,.but 110t !ihil:tecl t'ti, p.l�sentnleilt for yay.nn:,nt, pr�st 
01' detin1nd, iloti.ct· .of su�h P,to.test _cl�J!.lPncl. cffal""11rw!r· QJ:· nou:p&}'hlent,. ,my failure· to 11urnue the 
�ilil!emtrre.� 011 tlreit:· pro�i:t:Y,; any ·r{th.'t f:lf' su�.i':og�i1»1,. ai)Y de.t'.�tis� arjsing . �ut �f th� abs�i:1¢.e,
1mp1rnment-0r loss ef any r-1ght�f t�1mhuR'lerttentor subiogp:tion aftd•any de.fense arrsmg by. 1�11BOn �t any 
defe11se. of tl1e Whittc,1\rq1�..s. G:-ilata�ti;lr fu11he1·weives·,n1J¥ def�ns.es b-a-s-ed 0n suretystiip or iJ!npamnent of 
colia:teml. 

The obllgati.oJ.is of G.�arantoi• herei.inclet are irnf�PC\Qdent oftire o.bfig�li:ons Qf ihe Wi-tittei'!'IO�s a1fa, 
in Ute event 1:>f any default: he1·ew1d�) a separate a1a:ti.on or. aet:ions may be-: brouwt a!'lcl· prosecuted l\gnin�t
GUbiao.klr w.hetiier or .not tli� Wiilttentoi;es afe j�fyi�. th�teilt 01· a separafu �ctn111 m- aetions is or are 
bro.ught against'the-W-hitteinores. The Uni:v-eisity.':s-r.igli!sm:teuf1der slre:11 i:mt be ekhau5™i:by its txerc:ise 
et' ruly or rlS �igh'ts or r.eroe(j.l:es � by aay·«ct.ro11 or. by-any number of s,mcessi;ve actfons until 1md unless 
all rhdebledi1ess,and Q\>Ji·g11tibns h:irc:\:,y.sµntniiteed hilve � par.<l,.a:ttd fof!tpetfor.med·. 

N<> .cl�lli:y 011 the Univ�ity'!r purt in �ercising any dtht.. p:owet or ·privilege unde� this Guaranty or 
any· Qtlter dooum·ent. e,.-,:ecut�d i11. 001Htecfi.Em h�wi'tli: sh'afl <:iperA"�e ali a waiver of at'ly. such privllegc., 
pmver or r.igbt. 

Guara11to1• agrees that. any jttdgm-ent rendi,red agai-nst tl1e wi,itte1nor� for mollies· d\f(I the Universil:¥ 
shat.I in ever.y- a1td aff respeets.-bi'ild amt bc1,cqndrni1¥�·aW<(.inst, .GuamntoJ:- t� the sam� extent irs if Guarantor 
had f,lppe11ted in any sctP.li p1��i11g and jtn;lgiJJe.iit. tl\ert\fn 1,a.d bc::en_ rendered a:gaim¼t (hiarantor. 

(a) she b�s· tlie fol.I P.Ower, aothority arrd legnl rig1\t to ex1t.cute ancl deli-.ver, and to perftmu her
obli�tions ui,de1:, Chi's Giinra1iiy-; 
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('1) tfi:js Gtmr4-ncy "C;.0'�1stillJteS �- t·e.gni, vnJid and- bintllrig: ebifgatinn of Gua'l'antor, enfoi"ceable in 
acco1;dan� w.ilh. its tel'rns; 

(.e.J to t:h.e best of li�r kiiowl.�, the eK'ec,ution, de.livery lft1'd µerfonnttn.c� of'tiit� Guru:-an:ty will 
nt>l vi'ol(lte ai1?( pr-ovisicin of a11y law or r,e,gu:lation ot' of mw judgment, drdet; decree, deremiiqa.tion or 
awa1tf of-a\]y OQUi1, a:rbf;µ,�CQ,r: or' gt;t\!oernmental.-aurtil!ll'.tlf., btln!µ.a or =��noy or of m1y mortgag�;. i11dantu1-e, 
Imm or s�l'Jcy agre.eme;�; lease; con�t et· other· iigt��tit;, instl'rtrrJ�tu or llll.d.ettak.iilg t.o wbfoJj 
Gi�a1-ailt6;i' is a, par(¥' G'f. �liich _purports t0 be binding-11psu h:er er an¥ ·of her proP,"ert.Y or assets -or result in 
the cr�tfoiJ Qi' im[ll'l:,aicm 0f a_ny. Ueir an a1ty' of the· pra�J:tS( ot' assets of Guarant�r pnl,'Suant to till� 
pi·o�•ikiort-s of �ny--of the fore.goiug; 11-n.d 

(d) to the best of b.er k-nowle-0ge� no con$erll: of any 9the1= pel'$Pli (iMlud-l11g; wcttmut lu11it11ti0n,
creditors of Guara1)tor) and no- cein:s'l:ltl(i lltense�·pt!ffflit;-appr.o�aP er a-1.1t11or-faafum of; exem plfon by, notiL>e 
01· 1:epcirt. tQ, cti· 1:egit.-tralion, fil_ing Qt declaratioJr. w.ith, any·-g-overnmental uarliodty..- bureau Ci!" b.gettcy is 
req_iriroo ill cmmeeHon w•tb the e��on; deHve1y.. pet.fOfmance, v.a.U-dify ot· enfoi.;eabHity of tliis 
GJ.Jaranry. 

T=h� fern� .. µ.r�v·,·1d:o_(\S; .covenants �nd oonditfons c-011minecCiil· thi:. Guaranty shall apJjly to and hind 
th�- hei� e�1;i;1. ndliiinis'fril.toi;$,. k;g�l' r:eµ1:es�m.'t;iitesrsuc_�$61"s· ana assi.� tt1 tl�e undets•igned. 

Jf any ttmn, provisfon:, oo\le.nai'tt ot co-ndtt-itln nt=tl)is Guaranty, 01· a-ny upplicatkHI thereof;, shouJcl be 
held by a co1.1rt of c;ompetent Ji.11:iscl.it1tion to b.e- iiwaif<J, v.oid ot urr�nfotceabl.e,. an prqvjsfons, co:venanm 
and·CQnditiomr of ih:is· Gtµtt.a11tY.s an<f all a:ppl-icutfons thereof not be.J.d inv.aHd,. v.o:ld 11r unenfureeab:!e st111B 
�llfinqe- iii f!.!H,fm:c� -�Qd trffeet·antl shaU ln �9 '\\'aY. oo-aff(r¢.¢:d. (ll'tpdtt.eri"or-invaHdatel'l thereby. 

T1iis Gi:rafmJ.ty shuul� be const;ll�ied ill at�·0tdnt1ce wltb ·i� intent and without reg¥d= to. 1111y 
pr,-esuntptiort oi· otherr'ult-�<fl!fr.lfrg �rlslt-uctitin agtihstUi=e Pll\'i}I Cll!)SJflg f1je·san1e. t!) be di1r.m,d. 

'11i.e laws of tlie St.ate of-N�i;,rtda shal{: g�v.em ·tfre •.;eJld'ity. construot'.fon. per-fol'mance Hne effe()t of 
this Guaranty. 

Ji� the eve11t any ·ao.fu>.n. ,s oom'.l)'tcnce;d qy tbe Universf� �-B��nst::Guarantot in qo1mection herewfth., 
or i)t th�· event· of' any other-· pro·ceeding_, with i-espe�t. iu�- or· affecrin�. thls: Gpm-iji:ity or the W.Mtremnres' 
obfigatienrs,-.of tl)e-.J?l�dg_e, the l)nlv.er�ity -sl.�U � e.ntj.tll\4 to -Its �s�s ami eK.peMeS,. iucfuding reasonable 
attorneys� fees and oosts; wbeth�-or-tr�tsaid ar;it,ibn i.� p:r<)�!.!�-d tajuij,gtt'lti�t. 

CMM AW f'e1�6i1al. Gtr.it:anly v3. 2.
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,. This .9perating. A�e-eme�� (tlie "O.�t�pg .�e,�neri�) i� enwted i.nto by and betw.een
Whitte.1note Petets<;m Insnltit'.e• foi' Ncuro-Imiti(li;le DJ$�·se; a N�y.�a nen�profJt OOll}Omtion; 
('��t').�.and:tli�•Ifoard o.fR��.n� of� l'to:vad�: Sy.�fo��fNighetBdu�on-(«NSH�").' on be!Wf 
ef tl'te Ufii��tS'it!• of Nevada, ·Ren{) (tl:ie l<Uni.versit:v·''J� and th.e 'Univet'Si:ty 0f Nevada Schodl of 
Mediolne-(":11NSoM'.'') 011, fills rirlr day C>f.MlLy, 20-o·s· G�'Effec.ti,v.e, Date!'). 

Wh:eteas� WPf and NSHE a1:e earih :ta�-exempt eutities.liriaer the. lnter:Iuil R-eveime. Code.·of 

\Vl).erw� WP-t �xi®;- fm· fosteJ" . .ooJJt!Q�t1.�:e foc)lJ3ed r.e�earcll. ootlH,�·Jinioal and bask, as 
w.eJl as �ati�r1.1.t eare, h1 pil;r;t tbf.0t:1gh the e1.-eailn.n of furr4aJ pro.grams c-0mprfaed of the activit:ies of 
gtoups· Qf inve:s(igatm,-s who ·shar�- e-emmon sGieu□fic or o:1faics1 inrerest.g and· goals;· 

Wltm�s, .UNSriM' attll Aniiette' ail:d.H�ey Whi®niQtti- (ooliectivcly. tb.e •tWhit;twnor.es"), 
fui:u1dets ofWPI,.r�c,gnize,tne:n@a. f�r·a n.� re���d pa,�ntGat-e facility attlte eroi1pus oftlte· 
University {oomm<m1Y knowu as. the •i:center for Mhleootar Medicine"); 

Whereas.,. the partie•s, a_gr.ee tfort:a.stt.au� _puWic-priVa:te pati11ership to fond and. apenrte the 
Ceiifer fdl'' ·�•foJ e�ufat Meciidne wff( �nce,-tfie:.;go.als: (5f Md tni'S'sion af. tb.1;1 Univemity.i 

\V-nQi:�,= the pat:tfes joi;ntJy···an�: $,ll��ss:fyd.ty; ,pUl:SUed .. fundfog Hild authorization tr.'otn th�· 
�'rate· ofll\fe.'(�a duri11_g: the 2005 and 2007 .sessions ofth:e· Nev� �gtsiatute= fot the Center for 
Molecular Mtdidne; 

Whet;{fq,S:, rhe: Wbittcih()�J�,, tbnmgh the Wh:ittemor,e Pami1y Fo1:mdatioa. ('�Wbltt-e.tnare 
Fw,ttd_ation'·j ncwe p.reyi9tu1ly·&nated 01w Mtllion DoUars (Sl,.000�000) toward 1he·ooostruction 
co�is O'f-tl1e· Wf?I por-tfon of.the·.Center• for-Moieculadvfe.tlii..'int\ E1J1.d.p,le4f!.ed ru dorra.te.and/or raii;e 
an:ofuer Four Minion £e.:vetl'ty .. Fom:i •'fboUSftJid. One. Uundted. Thitty ... Ft,v.� UoUars {$4,074, tl5 .00},. 
plus. reaspnn:ele aiid c.ostomaey io�n f!;ies· and cos.ts- (1):te· '"F�')., indu�ing but noJ limifud to 
ot:i.giilatro.n fees, fuod.i1�· fee.s1 .cf9,<;uinent �es;-alld l!.'!g�·fut$ for-lheeonstr-mrtion l0at1-ol:ifah:t�d bytM 
UPivei:'sity·for th(� constructrQn of t!hc Whittemore Peter.son Institute for Nellil0-lrt1-1t1ur¢ Dis�.ase 
whhfo the Cente:1· f&- Molecular Medicine cm the Univ.e1mty of Nevaoa, Reho:•eru:r.i.pus, ii:r. that Pledge 
Agreement date�� May 12., 2-008·, attached, Jj.e,.i;eto as, E:Rhtpit: ,;A"; 

Wt1¢1�s, tlie,pth�at� Al1)!i1ng an� $.le:.appr-c:5pti�tio:n te. WPT for a.onsttootion: of tee WPI 
porti:mn of' tl;l'e �nt� fQt: �J�u.far Medicine. presem1y rouils· in extess • of Ni1ie M'd1l:On Five 
Htmdr.ed Tho.uRaud Duilam ($9,:mO�O.OOj; 

Wliete.as, the nocessa:11' fu.rrding. fut co.nsJ1..t{eti:on of the C�nrer for· Molecular Medidne, 
comprised oft\\r-0 builtfiog-s amJ r.��ted a�m,:mon �rea'S1 tm the ·<.arnpus of UNR (the "Campu�-11) is in 
place; 

1?11g� 1· 
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Whwoos;. the- W,hi�mo:te Fotmda:tiOJJ. has -already· give.11 One. Hundred Thousand Dollars
($1.'01:l,Omn: te support tJore cql{a:l.101:atlve work betw.cen 'WPI at� UNSoM rawlty mtmber Dr. 
Wil!rom Mrn;p.hy M �art of a. gtft to· UNSo(l.f: of a total Qf One MtHion Dotl:ars ($1,000�00.0}, t'o he 
g�-ve.n· in-install

.
r.rtents·c:if One: Hunduerl Toot'Jagnd Dollifr$L{�l OJ!,00()} pe,: year- for·ten (1 OJ y�ars; and 

p-lalls for· arr-a'dditi.omt 01"1e &fi:lJJon Dollil.r ($.L800�00) ·endow.ment for su�h work withira- th�
Whitte�ul'� F'o-un.datfon- at th� e.i1d. ·of the 'ihliill1 ten .(f �) y.ear-tierm;

Whereas; ths Cen1er- for Molel!!J.ilar Meaie.ine Wi-li frm.rse. b:asio- and ·translat'ion�l scienc-e 
faculty and JabQratorles of the, lJNS.aM f-atulty� a� well �-W'P.'I '·s medic;,al �no r-e:s-earceh fa.cf Hties; 

Wh�tea�.., WP! am( NSB,l:.: have entered �i;-, tiutt certain le88e dated _______ , 
wl1e!'eby WPl lea.c;� from NSNE sigui:fi'eant= spac� fu1; WPI in tire- Center for Molecu:la:1· Med,eine 
("Lcase''l, attached, liBreto as· Eliliibit. "B�'� 

Wn�rcat. t[1!:,pai(tt1ehlhi.p-11lftJNS·�M1 tl),e1Unfvetsi:l3/,, and VlPI is·cruciat to th� success-o-fthe 
�ter·for .Mol�UW" Me<;l;iefa�-e. MQ the patties de�ii:-e to continue. fu work togelhet to·enhance the· 
con.t�ued su�sft1l ��tlon of the. Cen.ter fm M.df eeulat M-ea'i.cine; 

Whet.-eas, Wr-i and NSHE re.t'.!q:gQize Iha� it rilafbe, t>eneft�al. in-both \VPI. and the University 
fo1: cerillin WP-I fa:cutty ·to Im.Id ru:ljtmet Qt d�al fitcu.lty. appomun:ents at the- Un.ive1-st1y· and ·for 
Uitiv�tsi�y t�·l)_lfy·to liql,d a.dj\mCt-o:r dunl fa�ltr,·apJ!ointmen� 4t WPh 

·�ib.er.eas. WPT·and the Ui1i:vet-sit;Y' deslt'e, t'O a:tn�ct and' :recm.rlt national and. infernat:ioµat
Ph'<l.sf:cia:m;, and= lleseartihe1'S'··J. . - ' 

\Vfiere:a.s; W-PI .m,d toe ihrlversfty· re.e.ognize tha:t cer.tiilii rulj1:mct and dl,m.l faGU.lty 
appointments may aid.in thc411tegi:ation. ofmsearoii.and s&:"ve at n .me:eha.oism.fot including·a ciiverse 
greup of invemigators-and cHnieihlis i11 �efo s�ien&ti� aM �liniCi!J aciwiti�; 

Whe.r�,- WPl mrd tbe Uni.versily �-cognize: that .esmblishing adjunct and dua:I fifeull'y 
a,pp.oiutments is a ��e(l-'l-j�.t sttp· to for-ther- de'fin.i'ng: oolfabdratierts in t'c;t:ms of t-es=enrcb fooi,. 
longe-v-rt.y, am:I acw.ess fo. pr-ogrammatk -attivities:.aml shnted. r�t;n.tt�$; 

WMi"eas> tlie-parties,in.t�ml that WPl and UnN�rsi'fy·fo�ulty holdlng adjunct 0r dual fatuity 
appojnt1t1ents with the. other insti.tuJi\)ll wlro publi$h Sliictes .. or-pres6Ilt,research.at regiQnal., nationa� 
or intern:atio.naJ m.eetings will roo�v.e recogJ111Ton as fa:.eufly. of both WPl :m4 the Un-iv-ersity, 

Whe.foas-, the par.ties il£k.nowfoogt. tnat.adJ�llict fl.lld. dual a�.niments aid WP.I p1'8_grams.' 
intimie.tivilY,; an.0:sh�uki ieru:!. to tlt� exi.:h'_imge:of �atio.n,..experimental t�ianique�-and ideas tbat 
eillianoe. th¢ . .indivi4u�. prP44.oti.v.\1Y. of w.i.i?ntis-ts and often rest1lt ii1. coJiaborad-011s and j'Qm.t 
publitations tb.ro.,1gh. sustained c-0Uaborarion. 

CMM Opecullu� Agreement v4 
1?11g� 2· 

(BUSINESS, FINANCE & FACILITIES COMMITTEE 09/06/18) Ref. BFF-5, Page 60 of 143



1. Tci:tn_. This Operatltig Agtec.ment sJwl begin on the Effective Date and· shall ruu
concU"rrentl.y with the Leas� 1.1nl�s earHei:· tet·1,ni11afud

. 
p.\�uapt to the ter11J1nation ,provisions of

Se.ctiun 1-0 qelo-w.

2. .WPP�n1se ofNan�WP.I Lah6li:ltaJfos it'I the-C.enfe1':JorMuleciiiar�!edici11e.
• I. • • • 

2.1 Thtmlgirwritttri: ag;tet'!nmilt wiih t,htfD� ofUNSoM. WP1 and its emplo.ye:es may be
permitted to u�e UNSciM lajmratQt-y sp,a® in: tlre Center- for Mole<rofur· Me.diC.ine, ex-Oluding the 
lab'oratorJ anima.1 space f1UNS0:M. Lab.ot'ator-·f), at the -il'l.traniaml m1es charged/assessed by.
UN�foM.to its-f-aeulty. Th.esij rat;eS: are avaHahlitJrroJigh the Offi.ire qf,th¢. ()eiau.a:fthe UNSoM and.
are. subject 1n Gluing� tron� time to time at. the· sole-di-sc.retlon of tb� Dean of the U:NSoM. NSHE 
sl1all inv.oics W.Pl 1:m its use o.f th:e UN.S-PM 11?-b�i;atery; and WP.T sball pay undisputed invoices 
within trutfy (�} daj>s· of.�iP.t, ·r;1e-aroount:o0f UNS.0M Laberatbry,'-�ee potentially available at 
any given tinte m.al{ vary depending upon tJ.nWer-sity. facuffy and; WPf. ne�i's, Thtql,\gh wrHteii 
agreement with t-he Ub.i:vm:sity V1e�.Pw-s:tcfont f.p.t. Re.s@)-e.h and the 0.ir'oowt of Laboratory Aµim.al 
Medicine; Wilf. a·na· i'ts.exnployee.s ro.�Y �e:.per.mi.tted.to .use•the;J�botatory animal spaee in the Center 
fo-r M:Otwtlar Med:je;ijie (�� Anmml Liboratocy'J)-af: rates establish.ed oy· the Direcl(!r of 
�bot-atdr yAn.im�J M.edtoiue:; The r��- are ffv'aiaal:ile.,tbr�ugh the Dii-e(::tot ·o-f Labnratoty A.nin\-al 
Medi'cih:e. and are subjeet t@· ohange from- rfo-1e: to finlt. -at r.he role- cfi.'s.cteticm. 0f the· Dirtator cl 
Laoor43fu1•31 Amaral· Medi.efoe: NSi-JE shalt iliMJ'.>� WP.{®1:its·use of1he CMM Anim:al Labor-atary, 
a1-1d WP.l shatr pa�n:iru.Us:pure<l i1.1voi9_e�· w.filiitt thiny -(.30.) days of receipt. Tire.aruount of CMM 
Anim:al La.boi'.AfQfy sp�e p.otenli�Hy available at a:p.y gf..v6ll time may vary· depeti.din'g upon 
Urtiv�rsity flW-11Jty; l;\hd WPftwecl�. 

2.:2 WP!: and its: �mpla-y�es· wJio use- the t.JN'So.M LabOl:a;n:>ry and CMM. Animal 
Lnhorat'Ory sh:a.U be: sµbj�t to and 4��ii rou.ow all Univ.er�fy palides Goncerniirg researoh, 
labmmtoi:y anima..l �. ai;ld euwironmental uealt'b.�d-safety. The· Universft,y Di:recwr-of LaboraWty 
AninnitMedit:ine sl�U have··ther�p.Gn.sibilify·af 0verseehtt:the C.MM,Aftim.al Lab.01�tory, and. WPI 
and i:ts empfo�ees shaU. be :subject 'to the· siiperv.i�irm .. of th.e; Univeri;.ity Director· 9£ Laboratory 
Anim.a:I. Medicine w.neo us.i11frth� CMM. Aoim.al Ui:om'aio.ty. 

tJ ht ffie: ev�t th�t' WPl -andlQr ifs e.1:npl�ye� fail il'.:l abide .by the Uni ver�ity polities 
cortcemi})g researoh; hrbo@t�y anima1-cm-e·,. anti. emiromneritil. health anrl safet)" and/or fa.ii u, 
comply with dirootiv.es efthe::Un1qersify. .D.lt�ctor·efLabuµWr.y A-niiti:a'l Medicine;. NSHE-may limit 
and/or dei1y Wl>i ai1d iu; employe.ts further us.� of the· QNSoM Labortt:tor.y ar CMM Animal 
Laboratory. · 

i.4 li.1: lb� event' WPl or il.c;,emp1C!Y�� 50�,kte use:tlie:CMM..An,b.iial Llmti.mtQry-; \\r'P:f or·
its en,pie;yees 1uust submit an: anm'i&l use. p.t-0:t:o:C.O.t �- tbe Ixtsp.t.ulrc;,.t�l Anjmal Care. and Ui:!e
C0m1:nilt-et (�IACUC"•).:e.fthe-·tf ni\l'�J.-s.icy.. fu.r..ap]:!tl;!:vat. WPJ am.V.Qtjts,empfoyees slia:IJ n:ot cm1.duct 
afiimal researeiUn·tl;i:e. CMM; An:iinal Laboratoiy unless-and until approval of the protocol. has bee�= 

received from f:lie lACUC. 

2.5 In th.e (}\ie.nt the 1�sea·.i:cli of WP� iuid its el.l).-ployee.s as. permitted in thfa Artricle 2
involve.s·r:aa.iortctive stt&sthl1¢es.ant.1/otbi(iht}zartfot1$ $llbS_tanc�s., WPl and its empJeyees shail enlist 
the servines-of'tlie lTii£Versi:t.yi1;:pur�ba�itr.g, -�tili-z.iugand--disposing of's:uch·-sUbsta:l'lces at the rate.s 
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estabfished. by the Depar.t:inent ofE1wironn1e1ital.Hehlth and. �'afefy ("Eli&_�) at th� University. 
The�'ie r..ues shaU be avallab-1e:througltEH-& S; arul.art sbpj�_ct:.to.-cmu,g·e ftorn time to time at tt.1e sole

disctetiorr af the U:niverst�. NS:f:H:i: shail invoice. WP.I fur th� :EH & S servic"(!S, md WPI shall pay
untllspuri:q in"\l.oices withln thn-ty (.3Q) days gf r��ipt Wt emplo}'eeS mtl5t obtain priot written 
a1,p.r;1;1va.l from tl1e Uni.'vet&ity Radi:ati'o:n .Safo�f Gommilteg!l'ftlreit, work i.twolvgs mdicmetj ve-trueerl! 
or i.Jrn U-ci:verasity Institntienat.B'iosa:fety. Cd,jnltrin.e�Jftb�--res�afuh. involves ofological ag.Cllt.� that 
are go\lerned. bf the. Instituti:on.aJ Hfo�afC'itY: C•itte:e, 

2.6 fi:1 the .ev.en-t that WPI m1q/0r i1S emP,loyees- :fui'I. to a bi.de by the. University policies 
wncerning en:v.i ron.men-Utl .h�alth .ap.cl �ety and 1Mioacti\re and biosnfety, audim fail t,� oomply with 
directives of the- Univer&itf Dh,ector of En�iron:m.ent-al. Health & Safo�, aJ:1d/t>t the Ul1jivers'ity 
R.adiatton Safety Cbh'lniit�llliciltfr- the In�tilutiuuat.13±o-�ty Co.mmittee, NSHE may limit and/or 
deny WPI &id-its e1n:p,lo;yee.s 1\trlh�r us.e o:fth¢ UN$.'li5M. L<!:�Oi;at.e.ry an.d CMM. Animal Ulhoratol-y. 

2. 7 WPt .c�lpfoye:es·-u.sio:g the. UNSnM.Lat5or.ato.ty am1· C�-1M.A.aima:i Labt:>t.1toty sbaj]-
unclergo t:itaining, rn:clnd111g,but not Hmited ta, 1rafoW1g in 1Itb aiumal €are an� envit'onmenta1 health 
and safety;, as required by Un.i.versity"furits 1'ill1.ploye� .. 

2 .. 8 Thtfp1£1'fic:s· an�o.wledg�and.agre.e<thatW:Ptsl\&11.lm.ve the rigµn:o o�upy and use its 
own, exdtisi:ve m.boratocy sp.a� -in-the .C:eirter-·fu1: MiiYJeo.i.ilar Me.dicine: p_l:iraum).t to the· Le.rule and.at. 
110 ad.ditforuil cost un�kr-t.bis:Opei:-ating �r.ctmmt.. 

3. Tiie. l.JoJv-er:Sity'a·.Use .o..f W:Pl"-s..Flow Cy.t.ometry Eg.u:ipment.. ' 

3 .1 WPI intends to purcha.�e'· an�. l)JhlSe· in .. the WJ>1 space in the Cen�r foj MoJeculat
Meclk�ne, flow 0.ytoo)etry eq_uipment:. Th�-Uriiv�raify m'ld it_s employees m.ay be pea'l.li-ttect to usu the 
flow uy.to.merrJ �1.if plnent i:\t th:� w.;t!'amiltm J'�(es: cluirge.<l/.asstssed by WPl to its fomthy.. These 
rat.es ate avai!f�bli.rthrt,_�gh W.,N. an;t! art su(-,j�cpfu: �� from time 1.:o tuiie at-tbe sofe discretion @f 
W'Pl. WP.] sb�f inve>.i«:. tu.� Un'i:vet:.sity.fbr ii$ uses'Ofsucll.equi�.tnent,, and the ltnlversity sh�fl p.ay 
undisputed·invoiees wtfhJn. thirty (3:a,,-days of:.it:'o��-

3.2 The Unfv�ly �n'd. its em[)lb')'e�s-sh&ll�bkle 6y all policies-and procedu1:es instituted 
by wP1 �Qri-tem.i11g the fu>w c.yto111etry eq\ti_ptt1e11t 

3-.� 1�he University·mnployees:u-s.ingthe'fJow:-cyj0fi1�rry· eqtrl-pment:sbaJ1- undergo training 
as m-quited by W.PL 

3_.4. In the. e-v.ent. t!�t U�hrei;sity.· andfar- its- ¢n1pk>y..ec;s fu.il to abide by WPl p.olfoie1, 
oonc.�!ig u�·:o:f-rh.e ·ftowc.ytom:eh-y �uipmen(;-WPf ni-ay ilmlt and/(W d�ny the U:niversi.ty and its 
e-mptnyees ,fu:rtber use· of sum eq;ufp.i:nent,

4. Other. Equ.ipme.nt .Us.age. 1n: the c:ve11t W,f>I qr- i'ts emt�f<wtres seek to use other CORE
eq�ip111ent .o.:ftJN'SoM o.i: the: Univ.e.i;sity., tJNSoM andf-0.r·the Univetsity:s.hal-1 establish. mtes for si1ch
us-age. :S\i.c.fr �s shall= 6e-·suhjeotto,dui11ge f!'.�t .tlin� tQ-ttm� at � sale df�t!tfort o.fUNSoM or
the Univei,sity .. NSHE- sl'iaJi. invoice "\i\lPl fut snc,h i.l$�ge. and WPl sh�.Ji pay undist:mted tnvoices
w'ithtn titil'ty Ci:O) da,y5 of receipt. 'lbi:s A:r.ticle 4 doos n$t {)1:ee-h1de WPT employees from usiiig
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University.uwne:d equipm.en.t with ilie·wtitten.�-0$ent of the bean of UNS◊M ot 0fthe University 
Vice President fat R�seatdt. Occasion�! tiS'e •of cotnmon shai:�d. e�µipment such as- �entrffuge.s, 
s�rophotometers, PCR maahihe�. et(}. wiH �-at t;Jie discretion of t11e princi-pal investigator of the 
laboratory possessing lhe ·equill)rn.ent.and will requ:ir� fhe University pri:n�fpal investigator's formal 
Writcell 8f!proi,.,a£. 

5. 0.ther Re:search Equ-ipiti.eht A§(fuisitioo.�

5..1 In the event eithe.r party acquil.'� re-se'ru:ci et}U:i.p1heni th.at th� othet· patty ot· its
ernpl-oyees-bnve an inter.est in u-si.n:gi:tl1e p-:.1rty �!rlting_.tli-e. equipment m�y make tfm equipme11t 
avmlable=to·the otf1t:lr _p�tff art.be rate�-�ii:blished· by the p.arty M.quiring the equipment. The r«tes 
ate· Stthj�t1o--chang� fm m- tim:e to (im,e .at tli;e-�pJe. �-i�c.r�ion 0f t'h.� party:a3<'.lu•iri:r1g the- equipment. 
The pury ao.q.uiring the e.qni:pine�t sh'a.11-fuv.oicMh� o.ther•plll1ty·f0r its use. and the ot�r-party stmU. 
p.ny uudt�puted b.1-vofoes within thirty (JOrdaoy.s of �ipt .. 

S,.2 1n the �n:t rhe .paitres: � to a,�:,.iµ:e 1'ese4!.·.eh equipment joj:nfly' the _parti(:"S shall 
determt:neJ ptlo.r io it--C:quithig._ the- eq_uipmcmf � the pe:r.-eentage o-f ownership of each pai1y in the
equipmet.tt, 11w��Y w.it-h'(bG largest p.ercentageof:owne.!'5b:ip �>"ball-detenni11e wher-etbe equipment 
will be �.oused a1)d shaH be the-party ti.mt:schedule-s the usage oftlte. equipment. Tlie pa1ti"e� $hall 
detei:inirie jofr1tli, whetlicr l;l:�e•-f.ees wiil Eis .cliar.ged to <!iih.er· part:y. anti the co11--espoi,.d1pg usage 
rates. fo the eve,nt,-a-_p�rJ:y"-is imloie.ed:fu.r usag�e.fthe _e:q�jpµ_:1et11; undi�pu-t� invo.ie::es.-sludl be paitl
within.thirty (30).d�ys o.f JJl�ip.t-, 

6. Tfait1ii;iQ, In �clditron te tl-ie ti-a;ining.a_ddte,8$:ed°u:1.Attic-Le 2 uftliis Opei;atibg Agre¢tn.ent, WPI
eniplt�)fe-es\s\1¥.di .ob.M:id s:udi Jj_fe' saility.·arrd. oth�t ti'a"Jijfo_g as. re.quired by. the University concerning
saf:Bfy and use:efthc Ctnttft' for Mol-ec•.dat· Medfo.ine,

7. IMtltutional Review Board. WPr may submii pr0posafa· t(r the: Unh1er-sity Institutional
Review Board ("lRB") BRd- -shall pay. for are .IR.B�s rev.iew Qf submitted. propos!l,l� at tbe rates

· established by th� Uuivetsity vtoo P-r.ffldil)it: f*r R�en�lt, 1'.h.e rates ar.e 5Jjbj_eot f(i) cha11ge from
time tS) tim.-Jh�.the SQIQ.di$e":r-etion C:J.f"th� Unive:rsitv Vie� .

. 
F�si-de,nt_fur Ileseal'clr. NSHEshall. involoe

'w�l forihe s.erviees.0.f t11�;fRB, !;ln:d WPlshail p-,iy for the ser.viecs·withfo thirty (:3-0) clays-of te(:-ei.pt
ofi"n...-oice

R. l W'Pl shall inQ?Jl-:iuify, defend, ,and.bold: har.-mless NS-ME ftorti and-against any and.all 
liabilities-;.&lahnfi, loss-es� lawsuits,-,ju.tfgfuetits:J".aJid/ot·e�pe.ilse-st" i:nd,udiu;g t;ttt9"me.y's f¢.�� .for injury 
.to ·tn-e petson· of, p.ro.p.e'Ji�Y �.hm:otner Whic;h w�'ff caused b.y an· act or otnissi-011 of WPJ, its officers., 
�mploy.ee-s1 an.d ttgeiJ:ts u.�t{er tl��-.Opern-ti.i,lg A-gre�m..ent T<.'I t� e��n'I: 1imJtr.d in acoordamre witll 
NRB·4-J .o:tos t0 NRS 41.Qo9, NS.HJ3 shatt i11detnn:ify., de.fenc;I.� and ·oold harmless WPI from and 
against any and �11 Jia:bifities, cfaii:ns; ·I'OS�, lawsuits; jiiclwn.ent'i� and/or expertses, including 
attome-y's fees-l for i.nju1y 1-0. t®- perso.n -0t ptoperty of. another whroh WM caused by an �wt c,r 
omission ofNSHE, its offi:Gtrs� employees, a�d- agc:fi� llo'de.i: this Opfil�tin_g Agreen1e11t. NS.Hf.:: wi1l 
assert the defen$e of sovereig.il im.tltun.ity a.'> �PP(�iiafu in all ·cases; i.noluding malpr..wti.ce and 
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irrdeinnny actions. Toe Univetsi.1;Y."'s m.d¢.¢ntty Qpljg_ati¢1) ft,i.' aetimtS sounding· in tort is limited iu 
ai::.co:tda-nce wi1tn�e pt9:�i'sfo11�.o-t'NR'$ 4l,Q3S. 

8.2. Each paey shall, at its sole expense; pr�)ettre� rn.aiiJta.in, and keep in: fore� for the
dma�ion of the Oper:ating. Agtce1nent tne following insurance conforming to the minimum 
req_tiire1uents specified· bel!)w: 

(a) W-ork.e.rs.., C01np.en�atltm and, Ei:nploy..er-1,s Liability Insuran:ee if su�h in.sutance is
required �y NRS 6:1. 6�3..627., oq�roofthili:.c·oiiip.f fonee With the pto.visioits ofNe:ve.�a Ri;:vised.
Sia'.tutes,Cluip'ter. 6-1:6'A·H and all o:tli�1:trefamd, efiapr�tij:, 1�- i1ot ret!lllfet.'l.

(hj Qommercis;-1 Gener�l. Liabiftty lnsuran.ee with, the, fotfowing coverages· and the 
:�Huw{n� fimits·: 

$1�00D
i
OOO B!ich.Ot..c"Qi:t�c� 

$210tm;,,o.oo Ge1ier:al .. f\ggi:ega1e 
·$l1000�on;o., Pt0.d\lcts lfi G.-o,mpleted Qperatiens-Aggre.�e
$.l .,Otl'0,000: Personal and A.d\i.tWtisi.ngJhjur-y

·(i:.) Pt:ofussiQ® lfoliiUt-y �-o.suj.0an·pe m. t1ie hlinin1uhl arnouttt 6f one mi1lio11 clo-flars
($1��00;;000) p�r'.¢"lafni and t\W miOfoti dollW'.$'�-.00'0;000) general aigregate.

8-.2, I Coverag� shall be on· an ·Gcomtenee 'basis aiid sha.U be at lenst as broad as. ISO 1996
fom1 CG OO·Ol .aiid.,sha.il eov:et- H�hill.t¥, ar.isingftoin pr;erniS.es.,opetation�, in:depetid�rit cohtrtlctors, 
crbnij�lete-d �pe'ration$. •. p:ersoM'I urj-iity, pt.odUttii-·.i!h� lfa;tri1i1,y a$sUhled '1.nder contr.t.�. 

8 .• 2.-2 1)lsuta.Q:ee: 'n-rnii)ta:i.n_ed: b-y fire partfu.� slurl..l apply mt a fitst dollat bas1s without. 
appii'cutfon. of;a-cl.edu�11ble. or seJl�-1:nsm-ed· reteatfoa unless otiie.1-w.ise·.specltroally $,:eed L!O: by the 
other. 'pa1ty. Sucll. appJbve.l shtul .11on:-etl�·Ve• the· im.ti,te.d p� from the ob�t;ion tt> pa.y any 
dtdl-.li:!ti'file- ot seif�inslli'etl te�1d0n. Any dednttJble or �.lf�ins:i,u:ed retention shall not exeet!d 
$:5�000 .. 0:0 p ·e:i· oc�ee-., n�t��·-Othet:Wi-se:approved by NS·HE Risk Manager: 

&J . .3 Eadl iusuraut:le, p,ol-foy sliall -� issued by insurM\':e �oWl)Mi� aatho:rized to do 
busi.tiess· ill: the $tat�- of Nev.Ma�- aod °cm::t;�\t!f tafe� by /4..Nf. Eest ltll ,e A-, r:,c, or belier'. 

8:.2..4 0,ti or b�fQ.r,e the dat(; O!\ wh\eh. �he ruir�ies-are required to obtain insuranee-undo.t U1e 
Lease, the parties 111ust: prov.ilk Acoord 25· Cei:oifoate·.-oftm,ut�cm fom't at a f�riil sulm"tantially 
s.imifo:r to- the otlier party- fl} e:v.ide,J1ee- Ura insurance. -p'oticit:s and coverages requited hereunder. 
Except for-: ten (1 OJ day.s -notice fot non�p.aymeiit of 1m�qiiutn, e1l;eh h:1sµrance poifoy sball be 
endorsed t-o sp.t;:�i:fy that withQ\d: thirty (JO) d_ays. pp(:)r written notice to· th.e ce1tl.fi.cate holde1·, the 
pe-)iey. Sbl\tlnot be ca1l�l�,..i:i.ot-.1:w.1,imewet _ar covemge and/or lilllits.r-Muced.oi• nmte1ially alteted� 
anq.�hall_ptavttJ.� tl!at notrces .req:uired. bJ fuis. p:aragraph. sfraU ee sent by C)erti:fied rllail to the ad dress 
specified: herdn, 

S:2-.5' NSHE and W:Pt��batl li�:ve..:i1�, li��'ilizy: tc- _ruie aJ.J.otl-1et\.,or to any insuLw; &y way of
stibt·�mi,i;ipij Or' ofh�·se,-on·-aoccmnt-of any· l.�ssor·dama:g� to their respeetiveJlX:}petty., the premises 
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or-its-con:feJ_1ts, ?� the·_buifolmg:re:.g;ard1ess ,of w&etber s.uehJos.s-ot·datn�gc is caused �y-tf1e negligence
of WP1 or' NSHE, arising·o-uf of ilie �l 01· ta"1:la'itfos i:hsnr:�d •�gai"n�t bji fhe pteperl.y ihsutauce 
p.olictes:catrJ:el!f, er tequired tQ b."e-carrl:ed;. by. the:p"tX1.:ti�=p11rsuant-oo,t1u,s Operating Agreement The 
insurane� P.Qlfoies- ofatai�l by WPI or: f.f$HE ptµ:sua�tito this Opei--ating· Agreement shall permit 
wa1v.e1:s .ofsubr-0gatim1 wJ1ich.1:he insure.r rnay.·otherwise:hav.e-aga:imt ttte noo"I1isurr.ng party. Ju the 
event tne: 1101foy or-policies-db. no.t aliow \.¥ai.Ver@f'suorom,.th:-in.pridr to· foss, eithet WPI or NSHE 
shall, at the requ:est of the otl�ei• ·v,acty, 9tlive,: w the reqi;i.e•stfug part¥ a· waiver o:f sub,;--oga-tion 
endorseme1it ip su¢J.i Wl'lll aiJd GOJltellt $$ 1;1tay l'-t&"Sm1t}biy be required by the requesting pmty or· its 
in!:.uter.. 

8,2.-6 t.mfess sp®ifr.oa-tfy noted h:erefo 01 o.tlfut,wise agi:eed to by NiSlIB, the �qui-red 
i,ll.Surance- sliwi be ih: ef'tec.t at co·inni.eneement of-the Lea,s,i: and· sha:ll co-nifoue in force. until the
Operating Agree1t1e1).t expjre.s oi •is tmm.�cl 

9. Default.

9 .. ( -�Y crn.f;i ·m; nmt� 0f th�. follo.wfug: eyep:ts $'.h�lt con�i�te a. �efault by a party. (the
''D.efali.ltil'll! Patt�)" UDdQ.r �he t-er.m.s.·-oftl:frs Op.�_ra.fihg..A,g�e.eme-nt- (�'Ey.ent of-Default'')� 

H): th�- fa;ilur� of a ,ar,ty t� p�y any sum of money due- bereun.dei.· tQ the other 
party or· any other ·pru;so� with.in fifteen (_1.-5:) &lys·aftet tlte same shai1 bt·aome. du� 

(2; the sat�,. transf:er- or as-S1iJUnmt of a party's 1.nter-e:st in tlus· Opera:ti.J)g 
A�e�ment ':Vhtth¢t vof uti� (jt under at.'i"achmen1� &x:..ecurkm or similar legal process, 
withmut 1he olhet pariyJ� p.iior �ine1i-,appt.QVA"l; 

(3.) th� filint;-Qf !'J: peti#o.n l#�P.Q$ii� th�:adJuill.ootfon .. of:a-.party as a bankr,upt or 
.insQlvertt;-<lt the r.eorgauizatitm of a p�, or �n �men.t by, a par{y with its (,'!editors, 
whe-th-er pors�nt ·te the Federal. Bankmptoy. Ad at any similar redet-al ot state 
proceediRg, mYless sut.h .petitfon fa filed �Y. a t.htrd paity' otlier thim such patty aiid is 
withdi:awn.:01; di:iiJJ,i�s.ed· 'iitlUJi..s-t� {ijO) days a�i: the date of.its filil1g; 

(4} th� a-cimis,i;ion itt'wrltintfby·a_pmty of rts iltabj_lUy: to pay iis debts.wbeu due; 

(,$°} th�- ap�timttnent o.t a ·r®ei,ver, o:r ttus.tee fot th� l:rns.iiless or P�mise!; of a 
party� .onfoss· su�h_-a_ppoibttne:nt: i"s,:v�ro��4 wi-tbih. sixty.· ('60) days.-of its entry-; 

(6� th:e· m·al$g. b-y -a-patty of.an.assig'nmefit for the benefit of i:ts creditors;-

('}) a cl�fault: by � pi:llfy ii1 tlw.. perfi;nmance or- obser·vance of any covenant 0r 
agt:el}mt!.nt ofthis:O;P.erating_ Agreement relre J!erfurn'.l.ed or. observed by such. pai:ty {other 
llunJ ·as· des.crfhed ,al,o-ve)� ,�hloh default.is: no.t cured. Wit:hih tbitt.y (JO) days after. the 
giviiJg. of w.rittecn uqtfoe ther-e�f by th� o:ttre.r patty, uo.lll).ss -Stiijh de.fuult i-s of ·suclJ nature 
thn.t i-i:i.cro;m�t °Qe,_c.u.tf.',<f within s�·,3-0�d.ay·p�rtor:4 �n vl:hic4 rn(el).t such.Event �fDefault 
�haH be d.ee-mcii to li�ve been ou1:ed. i-f s:uc.h par(y instftutes. a cur-e IJ..i:J.'lhln the 30..day 
period,aud�lh.ereafter:cllligeutly and conunum1sly. p1'<i>SetI1tes-the-.cur-i.iig of tli.e satne until 
eom}'.Aet.f.on,: btlfb:i no e\lent-�il.suth tfcn,e per-ki"d ·exGeeo nin:�y (90) days� prnvided, 
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hewe:v.er) that. if such:- d�alilts- i"n, the per.foannnce· of any. SUGb oavenant or agt'eement 
occur: m:ore than -�!tree �).. tim.esftlutmg)ir.l}." tlv.:e• �J-ooas.ee::utive yeaJ:$ dur,.ing: the-Term;. 
t1ie11 uo1:withstantli11g 'th.at sue fr d�fa'l)fts hav� end'i.been �nred by 1he-defauflih.g pa11.y., my 
futthel' def�ults sfo;1fl be· qeerned. an EveJ}t of Default without the ability to cure, even 
though Tenant shall folly- ct1r.eead1 sue.h· E-vent a:f"Defaulti- or 

(&) any ,Ev.ent 9f Detau-¾t·by NS»E .or WPI as d�finecl in the Leasei if not core4 
within any appl ieahi.e-cu.re i?eiiod: � sp:edified -in. the Le.ase, amr without regru:d u:, a11y 
ct1re•period sp:eo.ifietDnmim. 

�-2 Upbn the occt"itlfet-i◊�i' 0.faia.y E-v.e-nt ofDefault· l>.J .a;· D.¢·-µa*h'ig Party, th(l11ondefaulting 
par.ty sh� HaI,e-tb,.�o;puti.n tp pu.1)$'.le an:y one. Of tnor.e,.of.the f'O-il9Wi1i_g,r-emedit:S• Withtn1t rmy fl:mh.er 
notree or cl'ema1>d: 

(0 Subject to· the provis-io1;1,s af any applieable agreement ee.tween the 
no.mk.faultin,g·party ancbmy empk,y.ee/-fu<;.'Ulty member oftlie nondefuuiting p·arty who.is 
alsa �n empl0.y.maculty memti�t-ot:'tn� M'auilitlg� ��; fuejm.nd�µhmg:p.mfy m.sy 
tfui11ii1.ale snett em.1>16:y.eeffaculty ili.eniber"s-tmploymentwith. th� u0n�f4ui1irrg pc:itty.; 

(2) T�mzi!iat-e· thi:$·-()p.e1atlttg. �gr.eem:en.t. in w]110.11· (}Vent 0) tbe· DefauJting: Party
s�H immedfate1¥ dise<:)lJlUlU.� use:p.f any aJ:').tl alt labQratory. factlities.and/or equipment of 
the ·nondeta.ulti�g party. and (ii) iffu€; D�faulting Party is WP:T. and· it fails so· to do, the 
NSHE may_,. wit-houi'prejudioe·to amy othet-iem�o/. whidi it 1nay: �ve-fu.r: damages).expet 
Qr·r-eroove-WP:f. and.m'ey· other, �l;l11.Wi'lb nray ·he ti'C;eupyl,trg· Up1-vei.·si ty fae11ltles; .or any 
prui.'ther..eef, by f�@!f fi�l?S'4f.:Y.; WiUJ.Qlit.bcing.,Hable tm prDs�ution or for any claim. 
fur iµ\'rnag_as; 

_ P.tmmff 0f any of the. foregoing r.emt?.dzes shall tto.t pr.eelude pursu.if of a:rty of the other·
reml'ldies- het-ern ,p1·ovi&d: ot any- other. reroe.die:s p�-ovide.d. b:y law, nor sh.all pJJ.rsurt c,f any remedy 
ht.tei:11 p.tov-iaed oobsfJl:.tlle a fo�itlil'e ot. waiver of any -am.aunt due- to the nondemuJfing piirty 
het�i.it1der·or of-a� damage a.c-Cnibjg to-the n-an.�tef�ulting party·b.y rea-st1n ofthc vi.obrtfon of any of 
the wrtns,. pro�fafons and.· ·eq:.v.ewints herein'. c·ontained.- F'orbear.anGl: by. lhe -nondefanlting party to 
enfo1·ce ono or mo:1:e of the Feinedies ,het�i:n p'r-o-ilided upon U1-e.ooo.ull'e11Qe of M Eve)ll of Defai1lt 
shaH not be -de<t.fl:1.ed or. '-�t)slt-:ued-to- c.ensiihi.t� a. waiver a.f-suth dc:fu.uJt·. 

1 O:. T..errnihatfoh. '11if.s-Op.e171tfo-g Agi.eem�nt sb411 au:toina1foally termibat:e,wifu the tenninatfon 
of the: Le1i'se, Eithrn'. party rnay- terminl\te this Agre-eme1)t �1poi1 six (6) 111enths-v,1ritren notfoe to fue 
0th.er· p;:rr.t:y. 

f I. Facultv Ap_poifltmenls, 

l l. l Tlie pmpose. o.f cett1;rl11 W'.rI iµ1tl UJrf�m·sjty fac1:1lfy holi:itn·g adjunct or· d.ual faculty
apponit:tnej1t� at WP'i q11q tb.e Uni:v:�rsi,ty- i� to· 1�er-uit _and .rnfain .f?h.y,sicianS• an.d r.es�ctlers with 
natiemal and/or �termitiona[ ·sl-ati:n-e at.1d reputaii@u . .atall aendi¥inie,lev·e-J.s=and to enh�ce the•qltality 
of'reseatch., med.k-ai. edu�1tion,-1:u1d.-patientcare in. uei.�1·d.•itQf.tlirn.e di�aa�es ai1.c.l di senses and mnesse-s 
related thei..efo. in Nevada. 
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l.l .2 The parti'es J;l;lc-0·g;11iz-e- that 1miut· "11>I filellil}' I11ay· be qi1�lified· and am,roptfate for
adjunct or dua 1. faouJty app-c,i-!ltm�n:ts � th� ·u·niv:e�-ilN .and. WPf; and t1iat many University fa�uity 
may be:q-ua:t.if.i.ed and appropriate fut adjt1nctot:duai facW.ty.ap-p.etii.itmeJ:'itc; ;tl WPfo:nd-tbe Uni,vetsity.. 
The-University 111ay- ofl�r ·aP,P.Ointnwnfs to m11tually ag1�d, upon pny-s-icim.1s lil19- researchers, rn
�car�!ice. whhtht. Uni��isif:y.:p.dficies.-aroo,p-1.;�cedrn;e.s-'tor. fant�lty S�c(;)hl$ an(fappointments. WPI
mny. ��r �p<ii�enrs 'to. ·mutoat[y· a�d· opPn_ P.hY-��fans ancl researclrer-s; in acnmdance with 
WPl polfoi� �nd J�f-0-ceduJ:es for rn.eul:ey· sear:elies and- �woint-ments. Fn the e.v.ent of a dual 
appointment1 WP1I and-tbe Universit:y shall' m.at'tll\Ily �misuit on tlre-p.er.ce:i:i'lage,ofFT-E for whicl11h"e 
employ@ shall be. ernt>"loyed at each .instit11Iio11- So that. ti1e. totru FIB for ruw employee shall not 
exceed 1 Fm WPi and the Urfrv-er.sity, sh?tll e�cl1�omf,i0nsa1e th�·e,nplo.yee onty fertha-t perneomge 
ofF'rEfot whi.ch th� �mplqy� i:s·etll�l�ye;d at:tmch instii;utj.en. Th�faoulfymember-will be subject 
te WP! p.e�ntlcl poiici.e$ ctnd pJ:oae1lures, ii.-1cluding:tho-se-foJ! discipllii.e a11.d. ternunafi.o.n1. for th"ar 
per-e.entage:-o f emp].oy.m.enh>i!ith WPI�.and tl1e fMu:lfy;ni®tbey witl he--subj�t t-0 U.mvehrity personnel 
polic-i:es: and J1>i'Gcetlure§,, m.cii.1ding titose: for -dl'sd.p._lfM. -and termination; for thai:. percentage of 
einpfoymeJit w.�h $.e-Un:iv�"ity. 

l l .3 Adj�1net 0r-duaifacuity appointments ma-y. be.non4enure.0ttem':l1l?�trt)tk'ap.pointm�nts
at ihe Uni:vers:rcy depen.di11g u_p.6.h tlie candirl.a.te, !he. seateh. proCcess .md oon.1pli11noe witb all 
applicable p-ro�dut-es of the. Oifiv.ersity an.tl at tiie· sol�- dfs;clfefi'.on of the Universfty, 

i.1.4 A4jun�t 01: "d!MiJ. fa.Qttlty ElP.P:OjJitrµey� t1t tne Urri.'Yer-sit-y may- b�- teiniinared, when
app.rnpr-iaji!. m. a�ordan:oo·with lih� 'NSHE,-Cod�-m1:rfti1epolici:es-.and prQ:C�dllt'es-.of tJ:re NSHEJ3:ooltl 
0f Re�e-n�, a11d. faol'i!ty. apPOiu.b.a"ieil1t ·at- WP.I may b.e; tetiijinated, wh¢n.appto.nri-ilte, ill. accor�at1c-e 
with WPI I-1unu4'1. Rettmtcefl, t-\liaderoi.c F�ctt!ty. poH�ies and poo-cooures� 

11. 5 WPl agrees:m• cl�te an� .hnplen-1ent the peJfoien and pracedures required ht federal
spollsoring-agencies. \VP.f faculty· holding adj:unct. or dual f:tm\lfty appointment at. th:e University 
shari \,ave fa<>utcy rtgnts at.the·Ulti'v:e.rsit1.fo. s.oo,:it-dan�-with th@ corutacts at the-sale di$e-i'etion of 
tl�e rn1iv.�.si'ty; Suc]1 mcui:t'y may h<1-ve. s11bst�11ttve· faculty l'e�ponsibilitie.s at "the- l]n-iversity and 
UNlfoM. tliab.1.1� iMindt;,. hut are not limited t0. �-�UQwi;ng; 

a.. �-ing duties witb medical srudenuii medical residents, feffows. :lltd graduate 
stude.111S; 

b. 111et1furi11g,d;i.Jties with designated g��1Jate stu:denf-s) residents or follows� and

a. serving as •a member of a thesis ai1dior-•d"isserteatfu-n committee.

WP.l fi$ul tY. ,vith �raj�t ot dwl:�Uf jy��paj:iJ��nt !lf-fl:1.e Univtr:sily mid ci1her· Iab0Fatory 
preghlm.s 0.n: tfo� U"nivt(si"ty�r;JpU� �ractl:ve- ong�i.g �QUajmmtfons.-with Univereity £.i\on.1ty· sha!l be 
al1awecl filX,t�s-to·UN,SoM:--c0r.e reseatoh andanimal.eare:fa:e11ifi.es at h-i.tr-Im:im-ai r-ates-. WP( faouby 
who: hol-d adjun�t or ·dual app:oin:lnierits, and who are eiiga-ged otiJy in limited occasion;al teaching· 
activity sfa.all a1so l:ie- gi ve11.- t1ccess to core-fucili.ties at htb:-am1u·�l tat.es. but the priority of their use 
siiall deperrd upo.u the Vl:Pr fuculty having active ongt:i-ing re&entch c01labo1;a1jons \\i:th University 
foculty.. 
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l I .6 U ai v.ers.fty ff.multy- �1th adJim\'.J,t; ar dual !ipP,PibtJu;ent!. ar WPJ sh.all. have ia:e:u1ty rights
at WPI in a,oco:i:qancc with: their cont,i:aq:t.s at �e -i,ale'4i�.i,r.eti�P gf WPT:, Sueh faculty-may have 
su�1;tru:};tiv� fa0ulty re-spo.nstmli-ti� at"WP-fthai-may fodud6, ·bu:t are notHtrtite.tl to, the following: 

b. Mentoring of·i;c$ear-cth 411".d/<:1:n:;Jfoicaj_ fellows-employed by WPL

c, Timel�1•contributions- to. jeiHl �1t a.ti.ii fountlalio:n support aJ?P.l icati"ons. 

d. A�tJve:p-articipijfio.1.1• in reorui·ummt- ofWPrtae�lty.

e. Other !€lSJ!)OllSfbiii-tie-s·as mttruaUr ag,:Md-llp0i1.

Urih.-<er-sity faculty v✓-itl1 ad.Ji,11101 or: d�a.l filcult}�·iw.P.ohltmen.ts· at WPI with active ongofng 
c-oll-aJmt.ati:ons with WPI fua-lll!ty shall be·allowed'ac:oes.s to WPI eore 1·es-eai;ch� library and a1mnal
e,are :faciJities !;!f)1i:tr.�nw_alr,at¢s. Utiive�:�ity. "(acttlfy. w,IT�hold- adjlfUCtor dual appoinfm611ts.and whG>: 

are engaged 011ff in limited' e,masi.omd':teachillg.adti'�uy.·.sfoiil alsiY-be.,given. �s�-to cote: faciliti�-at
inhiamural r.-\tes, l:M U>e �r.iiirify-of'tl1e�-use.;s1HiJL�pe.bd -'irpcm,ffi.e,·Uiitvei·sity. t$uufr.y fui:v.inga:ctive
ti1:1gohig:i:eseru:¢h. ct:>iiahomtio:iiS. witu· W�t:fici;iit:y:

12. 

12.1 Pr-op-osJil Submi'ss-ions. lli. the ev.em. of c:oflab.ora.ti•on au a ptop0�a:l submission, the 
Uni:vet.s=it.y an:d WPJ. shall Wotk'to�ih:ei"to. ®�rnnrt�'Wbfoh ·en;tity·-sJialJ. -tte,1fr.e lewJ.m:stit1;1ti:011 on- the 
ptop�sa:J supfilission, Ai!. p,t.o.11o·sJ1� that t'n"0h1d� Personnc:J� independent -cont-raotorn, .!.1udert.ts1 

focilities, eq1tipi:n�ni ot oilier- res0m'Ges: of the @ther parti shall -inclilde· the other party as if. 
subi.so.at.ract.or with. appropriate Dltec.t CGsti-aild l.¼.6ilrty. antf Adlninisttativec·costB: as illow.ed."by1he 
Prime Spo11sor. TI-re foatil i"nstitulioo. &ruui ootalrrr prior to.p(opqsro sufonis'sien; written appW'1a1 Q-f 
the s:Ub.tontratt ptopQsal .and.'budg_effr.iljm- tbe-othei· p�y•i t.f!;pr�nta.tive or administrator with the 
app110priate insti"iuifonai m,g1),6Jur-e· autho.l'iiy, Tp.� lead ins-titut}nn will be responsiele fm: paying t-he 
su'beoniYatitirrg in-stittttien .al_l-dmmmented,.-incmnred;:expenses as awarde-d by the sponsor to the lead 
ibstitution. All finaaciaJ inf'or.mati.on. requited to a:ooO'Fattly- ass�s the costs Will be m.ade freely
available -to tfue ·othe1· pa1tf upon re:qt1�'t. 

ii, 2 R�gnJat�ty CqmP.Uooc-e; Tile par:ties- ag1�e,. amf und�rstand tbat spomor.ed pmjecc 
a£ti-v.itre.s- ma¥ inehide human and/or animal r,ese�uth--subjeats. B:o.th p-artiet shaU c0111ply with nJJ 
a1�ffoable:.fede1:al.:and state regitlattons.regattirng ptoti.lction.ofltm:nru.1 and. anirn.$1 subjects.it.Icll'lding, 
bu( not Hmft:t,\d·t� 45 C-.F .R.4�� CJttt 1?"8fi's:$O·a»q ��. the 0.:P.\R, seel;id.ps. tggafding anf mal care 9 
C'FR P'BtlS l �3 Ul14 any ao.d �11 .regnJafi�ns etifu,:rc.ed by i:he DHH8· Ofli«r for Hun.tan Rights. 
Ptoceetio'n, (' .. 2._fIRP.nJ, the Off.fof!: for Laboratory Animal. Welfare (' .. OLA W'1 and the Federal Drug 
Ad11.11t1istratjOJ:l.. fa. tl1e. event VlPJ: or its e·n1pleyees wi.5h- to submit a p1:otoc.ol thr.o\lgh the 
Uni w.�r.sify! s FRB.,. WPl �'fillll ilol:i:i, -at a nl'ihlmWll 

I 
a. ctfrxe.ni [ei:fct�1 wide aSsa,tan�e fi:om OH.RP aurl 

l.:i:av-e: a hU1'11i:tn.teseatch p.rote-ction pfo.gmm with, o�rsigM_.by a H�nn.a11 ·rrot-ettion Administrai:�r tn 
1Ji.rtce. Fees-and.p�!Jc.e-0.utal details fotsuhtn.i:S'Sion:qf'pfQtm:0fs fl�r-ough the UnivcrsitJ's·IRB shall be 
negoth1tect w1di:;r a-sep.ru:ate imrecmef'lt with t:J1e University Offi-ce of Human Ptotection. 
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12.3 If Per.som1e,I ofWPI ot the. "tJlli\/Ci:r�if:y apply for a: gra11t using the resou1·ces and/or 
P�rs0111iel of the othe.t.' emity., tl;1e. grant \\Titer (i?ri.tnar.y i:u_vestlgat.or)' shati li�t t;l:re- Qther entity 
and/or .?.crs0.m1eJ efsuch entity; a� appli�abl.e,. �s· a; oo, .. favesH:ga,fut ofthe grant. 

I 3. Publieatimi. 

13.1 ·,%:bjwt to the prcqedutes req_µired un®· any �pplieahle. s_p,:msf1r ag_reem1;mt, the 
patt-ies in ajoint rest-m_ch ·w�;e:ct between Vll"?-1 ancl·the Unt:ve-rsity andtor otliet parties sh�JJ joi.11tly
publi'sh th.e rl.'!su lts .of sueh resear.ch: 0Ydei�tifau1:h0rship·wffi'be Gie.�rtnh'l.ed _pro-specthrely. Whene'(er 
possible and wiU be btised on the inteilectual l'.Qntt•butions, ai'l.ticipateil pe1:�4tge ofc-ot)1tibtirloo to· 
fue project, and, other fa.ctots· llS· gen'e'ra,iJy-a.p1-ilied. Ih the tWMt that. th:a le-ad investlg�tor faiJs to 
sul:imi.t ti,e d�t{t for publfoatfon. itr �' tim�ly·fush:it?n. ·the. �ollabo.rat.ing investi.galOr(s} sh�l have the 
right fo px:o-ceoo wilh.:subruissipn far p.nbUeutioo. The previot:1sty· agre-e-d upon. 0.roeir, o:f authorship 
wm then [lie adjusted, fo:csrtain-1nstan:ces;_ sfu?.h asprojec.Wisponsored hyoorJimettial eatitfos, it may 
b:e uecessaty to delay su.l:51mssiou of manuso.rillts, in ot��r: tP cOm}lly with neetl fot spnn_sor review 
prior tb submission. T.ltl� d:e)ay is o,ql'fn�Y 'Jmi;itt�. to a P.�riod of thirty �'3-0) da:i1s. However; 
comitl.ercia'1 entities will not:.ha¥e the ri�hf to.pre,re:IJtpu:b-1,t�at!i:011 of data.In peer reviewed,im1r-nals if 
t.be tfodf t1gs: are co11tr-ar,1 1b fue .iliterests of the eommercfal eulity.

t-4.1 Spbj'�t. t-o· the. rig.hts of'tbfrd 1n1r-ti�B -u,naer- sponsor tigreem�nts and purS'U&lt to the 
iutel-lec.� pro.p�1{y polfoies of WP-I and· NSHE. an-d: tne- Univer�fty� -o,wnei�'liip of inteUec-tuaJ 
property. shaU be governed as fotio-ws� 

a.. NSI-:IE sliaH ovm all tig!l�, titl!! and in,terest'-in a:U inventions and imprev-ements 
®rt.c;eiv.ed �d red.ttcetl.' to p�!iC.t.ige-· wlely. by University •irel'sonnei" (as defined 
below} u1ifizing.onJy. Unf:vetsit¥ �( equip..ment·ot atirer res.01tr:ces. NSHE may 
file a1J patent app.litati:o.trs -MVflt.ittg: $1Jcif lii.veiUfOI.is and imptovem.ents anq. sI1all lie 
tiie sbie owner ·gf a1l such NSHE; frttf'il��fua:l propert1.

b. WPI sha8 awn aH rights� title: and tnterest in nJJ. inventions anti it1,iprovemtnts
c:oneei:v.ed,or 1:etluced to ptactice soM�·[}y WPI''Pers0:1111el" utilfaing only WPI Space
(in�lu.ding the wPr leasbd spa¢fa.the-:C�ter fi:)r Mn!ecuJat Mbdi:eine.}, eq�1ipment.or
o.�r-resources. WP.I n1ay file all p.ro:ent appffoatto.n:s; coveting such in:ve,otions and
impt0.:vem�nts al).d sJi-�l I he the s0J{l owner of alf. such WPI ioteU�tua) property.

c; WP!· and NS1:-FE sha:11 jnintl�r hoJd· rigl,t�; utt�, and fo:tete$t .iJt all i.J;i:ventions an(l 
1111pfo\ieme1its t·atte&iv� gnd re.&1�. tr§· prM:tice.:j o.hWly gy �P-etsonnel'; ft-0£1'1 �oth 
Uni>vei'.sfcy m.1tl WP.l Tha. per-c-etrta.ge di�tdbuii0n o.f oo:st and owne1·ship wrn be 
d�p-endeu't upon tfte:p�·renta.g� of 1,0:ntdbuti<i>t-r <'.If each ii1stitutional fatuity me1uber 
(r:�gm:dless 0:f olassification) to developing the mteileetual pr(jpeJ·ty. 'The relative 
tc-irr·ltihntion of the partie$ ,vifl be estnbfrs!:!tt<l on a case by case basis and· by mutual 
co11s.ent �;!11.ditklnqllj1., the pruiies shalt jJti:titfy own. any il1Vt-'l'lti.on: or intdk.ctual 
property that is -qoncelved and te-du�ed. to practi.C>l: r under a: r.e.seamh or coHaboratfon 
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c011tr-a.ct betw�n. \:VPl and NB"H'E, iil" which the resmi;rces and/or p�rsonnel of botl1 
instih11ions are· "involved 

.ThB term. ·•P�rson.ne1"'of lJii.ive�ity-means a.-J.)·eraol'! whe is .employ.ea and compe11snted by
the· Or:ii"Ve1�jzy'as;a.Ut11vmiiy-emp.foyee ot-�sateti. as an frtqe�ndetit et:>ntta;cfof ot tl,u'ough a.
gtanf.tQ N.�HE; a.11�1 tb.trtem,. •�Pets.onn�l ri �f-W�i rn·�s a,f;!filS'Pti. wh:o � etnpij)yed and oornpensa1ed 
bf W.PI a�-a WPi-en1p:(oy.ee-ar--oomp-et)sf®d.J!��ll jQ.dep�n'dtmt c.ontr-actor-or through a grant to. WPI. 
The fact that a p:e-rson is gi,ven a-non.,1�ailHitle or a:1�iniment {e.g . .; adjunct faculty appoi.J1tment or 
d'ual facuHw appoint.nwnt) does not make that person a: ''Person:n.e["· of a p.arr..y. Fot a'(roi.d.ance of 
doubt,; if.a paf:ty. leases: �llroe-,fi:{1in:'tL1ealher p_a1ty., and Rn inv,mtio.n is con�i\'ed ·in the- leased space 
s0lely oy the ies.see's �i'fiOu.nei> the tes:�1· llas- no r.i�ts ol" interests in s�b}b inven�ion. 

Each·P.l);tfy s1�-allnoti{� ithe·oiher.-part:.Y,-promptty-t.i�'le�iiing·cif-an,yjomt!y ow.tied iff'Qe.ntfon. 
Au Intet:iru.iin1tib11al Agieemei.1t. 081w.een.•WP.f iibil.:l'btHliiiversity sliall b� ex-ocute.d i-egro'dfog the 
imrnn:gement. of" e.'lcli job:itlt owned inv.el'Ui'q11.. The: agreen'tent �bait address :patent �rosetution 
man.<1-g!thllHit, cosm. and Jfoensi.11g:. �n ttle eve.nt �ither party sha:U aban®n its-l'ights to auy joint 
u,:\!e.nti.cm1 improvement, ap,pl'katfou or- patent;; th.a( par.I;' shall ass-ign all ri.ghts-1 atle and interest 
thB"rei,n:to the atherparty .. 

15.. CMi)}f.m_nc�,v�Hh: �a��- Ea.��� MP,1 -�1:eifi�tha1-:it �� �1)a. wdt tQilfµ:ine t<J be in ®mpfiattce 
wi'fti . .atl .app{ic�l:i.le-f�)ial,·st:afe &nd[lt1®ll-4Ws, 00.d.�;-�·gµU:ttl��;- ruJ,�s·.Jnd mrlers including btlt·not 
limited. t(;> debanmmt arrd, suspen�:on, Office.- o-f' Man:ag�ment and-Budgef Ckculars, regillirtory
complfonce, IRE. ta."" 1:eqJ1frement-s-. a:ud.-otl1tr fedcnsal ati<l.stll'.e r.equirem-e-nt's for'research inst.iti.1tibns.

16. Pub.fie ·n&s. F�oul(�(fi�ldfog �1n·� thairs ·ert<l.Q-Wecl thr.ougj.1 eit"®-r institution shall: be
identified w pi.1bli�hed.-and presetit)}d �)ate1iaf -as. �ppropria� fo tl1eir- spons01ing institution.

l 7. Entire %1:een1ei,1t� This Opet!affug· Ag1-eei:tient oolit:aib-s U1e- oo:tite: utu.forstandfu"g of the
parties witlt respe�t t6 the-suhj_ept m:attei' hereof at1d SlJpeaet:k:-s. !!ll.prfot agr.eem.ents,.aral or written,
aud all otlrnr. cnn-11nu;lict11m:ns· bet_Wf�h· tl�(! p�es- reiaiing:to sncli snbjeet. matter:. 111is Oper:at�ng 
Agreeme1)t ni� n{\t be:�m�nded or rn.�_ified·exe�P-tl>y'DJ.1.1tual wr:i1ien agreement. All collfh1Uing 
oovenai'lts·� Efu:tie.s .and.�b.i}gatfoms h'irein shall surv.iv.e the e�piration or earlier-termination of this 
O.pt1,ati,ag Agr-eement Ti" any. pro,:v,isfon. af this -Operating Agreement is bcld t·o- be inva1jd ru'
m1e11fotc.eabfo fur any reasoflt this Op.etating .Agi.'$nicm:t sh� ·re:rl!$ it,. (ml foro:e ar1d e,ff.ect -In
aceordam::e wi1li its lt1i1n�, disr.egar.cfi.ng such uneilforc��b'fo: orfoval id· pr.q:viskm .. 

l8'. Interpretation. NSI-IB and WP! hereby a-g,,ee that. both parties were eq:i.iW,ly influential in 
prnpar.fog-ertd negotiali"tig1tlifa:Opeta� Aateemen.Und eat.h.huti.tb.e O't)POft.JJ.ruty:tp seek.advice of 
lega:J. oo..un.i.-�1 pr.for-to the executl<m o.f'thls OJ;,.emtiQg_ k,gll1t?hle(lt Tber.ef.ote, NS--HE and W·Pl agree
that:no presum-ptf 1;1.h (ilio11lo a,ti�·consirmng t1:i.rs-Qpei,:;i(mg_Agi.:eement-m"0.r©u11f.av0ral=>Jy against any 
o-ne ·pa:rfy. 

19. Capfio11s, 1'ne caprions= oonfa.ined herein a:t,"'e:used sQ"lely-11:ir co1wenieuoe· an:d -i:ilmll not' be
de·emed 1� de:flile or lioiit the J:itovi .. si(ins oftl-rl$'Qp.�atitrg:A.gre:ement..
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2-0. Go:verning Law. ·n-1:'i:s Oper-ating-.A:greement.:slmU be g.o:verned.and. C:(l.ttsttued �n ai:roordance 
with. the laws-ofthe state of Nevada. 

21. Assi;g�fi:t. No i,arty ma� �,gil o� tf.ansf�.r any �f.its rights� duties or ·obligations un_tler
thi�.Q�r-atirig �teement. in w�ol-e Qtfo-��, wi.$.out•tf.i:epi:fonv.r-i�eir.consent. oftJ.1trntberpertJ.
This Op-er,atfng·;A;greement shall inure to the·'benefit-of, and' be bind•ng-upen,. the parties hereto mid
their respective· sucooasor,s. arid. penniued assigns..

22. Notice. Atl noti-ee� i-cq.11ired bi th$. Oti.et."l!Ung Agreement shall be in writing, delivered
pers-onally, b.y C.ei:tifie:d 111.ail, return. f�.c-eipt teq1c1est¢, or bY. ovcmigbfoourier, ruul sh.a�! .be seemed
to have btten duty gi.:\len whoo. delivereGI p.erscma11y 0t·W.hen ·depesited in. the· United States maH,
postage pre-paid�-m· with mi oYetni.ghl tour.ier> atldresse.d'.$ fo:.lfo.,;1,rs::'

lfto WP.l: 

lf to the• Unfve;r�itr, 

GM.M Operncing A:gracm1ent v4 

Anneu-e·wh'.tttc:m.er:e: 
Ex�,.ndive Ditecfor 
Whitl:en'imeP-eterron.Insti!tlte 
660.0 N. Wihgutl.d Pk\-\-y.. 
� . ,J,: ·. '17.l"l·I· 8943:G ""f!ar,l\.s, 1:-i " . 

With ,a: oo.p;r to:: 
.carfr WestKfhnt 
-A'$o.cfate. �nerat Counsel.
W.mgfreld Ne,�a.tla Gr0:up
(i60�fN, Wing,fteJij. Plavy.
Sparks, NV 89-4.M

John MW.ona-J:d, M.D'.
Dean, l)p.i:ve�-ty- .of Nevatlfi 80h�J Qf

M�Qi��-
Pemrington M'edical imutatibrr UNR/:332.
Retio.,. Ne:va:da; gtj_$57- IJ1l

With a qo.py f:<>',
Macy-I>heips Dugan
Gener:tl (;()u111:s-i:1I.
U( ··. n'-""� .. · of-Ne.v-jl·;J... lj·:e•:ro IllVv.i'j.')J.,I.Y. . , .. �, ,.i;x. " 

2pQ i- E:f'lt/:!<l"PJ:l� Iw.ad 
.Reno.,, MV' 8-9$:12 

AJid a .. oopy tB: 
Thon!as 1. Ray 
Genera.I CQun.sel 
U�1ive1;r,ity ofNevada Sch00l ofM€{Jfoine 
P-�m.�11gton. Medic:af'Eclr1ca1fon UNR/3.J2
Reno�. Nevarfa' 89§5'1� 13 3Q
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or to sueli. othm: pCJ:$ons or places as eithe.t par� ru:ay frpm time. to t{me designate by written notice 
to the 0th.er. 

23. ��e�u�t �f.Agr..eerhl(Jit T(i'rS: Opei:.atil1g.A,greem.ent ·shall Mt: b�oome. �ectiv.e m· in force
1;1.ntii. Jlfi ohh:e (n�fuw..:W;med ��rti-�� have: 11.dfy eKoo.utep this Operating Agreement

24. No-foint-Ye-nfme, In. t1f}'event shatf•thls-.O�eratingAgreen.umi � con-sttued as establishing a
partner11hip or j�iilt ventiire or simila:r relatiotislli\'.J b"et.w�o the patties liereto.

(il{E REMATNb.Bll OF 111{1'£:f AGE.fS INTENTIONAL.t? LEFT BLANK.J 

CMM 0p.enitirrg r'\·greeml!llt vlf: J>:ige l4 
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WJ.1rrt1tM'ORE .PE:tin.soN 1NS1'1:Tu1·i, FOR 
NEtJR0_:11\.TI\rn l\.'E Dr.st:ASE' 

Date: May 12, 2-0()8 

CMM Gpcmlin(l. Ag)·oontnt v-4 P"1_�.1$. 

By, 
Jchp. A. McDomdd. 
Oean:, Schofrl of Medicine 

Date: _______ _ 

By: 

Dt11e·: 

Miltol) D. Gli.c�-President 
llniv.ersiity of Nevada; Reno 

---------

F-oR TU:,E BQ�.�D OF-. �GENTS OF TtlE
'UNlVEm'tv AN.D COMMliNJ.TV Co.t.t..EGE
s:v� di? NEvA»A. �N n�tJ.4:tF oJJ tf;E
.. {lNi\"ERSJ'fl'·()}7 NJW-An-A-SermoL 01!' MEDICINE 

ht;fteS E- �gefs, Chancello.r 
T)J.,N°� ::r. 1(.(M-<-l-.- 1 

.Oafe: 
-------�--

�(12/i!.008 
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EXHIBITF 

Landlord's Work 

Plans and Specifications For Center for Molecular Medicine 

University of Nevada, School of Medicine 

SPWB Project No.: 06-Al3 
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EXHIBITG 

Tenant's Work 

(to be submitted by Tenant for approval) 
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EXHIBITH 

Rules and Regulations 
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Rt.JLFB AND REGULATIONS 

1. The sidewalks, passages and stairways shall not be obstructed by Tenant or used
by Tenant for any pwpose other than ingress and egress from and to Tenant's Premises. 
Landlord shall in all cases retain the right to control or prevent access thereto by any person 
whose presence, in Landlord's judgment, would be prejudicial to the safety, peace, character or 
reputation of the Premises or of any tenant of the Building. 

2. The toilet rooms, water closets, sinks, faucets, plumbing and other services
apparatus of any kind shall not be used by Tenant for any purpose other than those for which 
they were installed, and no sweepings, rubbish, rags, ashes, chemicals or other refuse or injurious 
substances shall be place.d therein or used in connection therewith by Tenant. or left by Tenant in 
the lobbies, passages, elevators or stairways of the Building. The expense of any breakage, 
stoppage or damage to such sinks, toilets and the like shall be borne by the tenant who, or whose 
employees, contractors or invitees, caused it. 

3. No skylight, window, door or transom of the Building shall be covered or
obstructed by Tenant. and no window shade, blind, curtain; screen, storm window, awning or 
other material shall be installed or placed on any window or in any window space, except as 
approved in writing by Landlord. If Landlord has installed or hereafter installs any shade, blind 
or curtain in the Premises, Tenant shall not remove it without first obtaining Landlord's written 
consent thereto which shall not be unreasonably withheld. 

4. No sign, lettering, insignia, advertisement, notice or other thing shall be insaibe.d,
painted. installed, erected or placed in any portion of the Premises whlch may be seen from 
outside the Building, or on any window, window space or other pan of the exterior or interior of 
the Building, unless fust: approved in writing by Landlord. Names on suite entrances may be 
provided by and only by Landlord and at Tenant's expense, using in each instance lettering of a 
design and in a form consistent with the other lettering in the Bllilding, and first approved in 
writing by Landlord. Tenant shall not erect any stand, booth or showcase or other article or 
m� in or upon the Premises or the Building without first obtaining Landlord's written consent 
thereto which shall not be unreasonably withheld. 

S. Tenant shall not place any other or additional lock upon any door within die
Premises and Tenant shall swrender all keys for all such locks at the end of the Tenn. Landlord 
shall provide Tenant with one set of keys to the Premises when Tenant assumes possession 
thereOf. 

6. Tenant shall not do or permit to be done anything which obstructs of interferes
with the rights of any other tenant of the Building. No bird, fish or animal shall be brought into 
or kept in or about the Premises or the Building. Service animals are allowed 

7. If Tenant desires to install signaling, telegraphic, telephonic, protective alarm or
other wires, apparatus or devioes within the Premises, Landlord. shall direct whexc and how they 
are to be installed and. except as so directed, no installation, boring or cutting shall be permitted. 
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Landlord shall have the right (a) to prevent or interrupt the transmission of excessive. dangerous 
or annoying current of ele.ctricity or otherwise into or through the Premises or the Building. (b) 
to require the changing of wiring connections or layout at Tenant's expense, to the extent that 
Landlord may deem necessary, (c) to require compliance with such reasonable rules as Landlord 
may establish relating thereto, and (d) in the event of noncompliance with such requirements or 
rules. immediately to cut wiring or do whatever else it considers necessary to ttmove the danger, 
annoyance or electricaJ btterference with apparatus in any part of the Building or the Premises. 

8. Landlord shall in no event be responsible for admitting or excluding any person
from the Premises. In cases of invasion, hostile attack. insurrection, mob violence, riot, public 
excitement or other commotion, explosion, fire or any casualty, Landlord shall have the right to 
bar or limit access to the Building to protect the safety of occupants of the Premises. or any 
property within the Premises. 

9. The use of any area within the Premises as sleeping quarters is strictly prohibited
at all times. 

10. Tenant shalJ keep the windows and doors of the Pmmises (including those
opening on conidors and all doors between rooms entitled to receive beating or air conditioning 
service and rooms not entitled to receive such service) closed while the beating or air
conditioning system is operating. in order to minimize the energy used by, and to conserve the 
effectiveness of, such systems. Tenant shall comply with all reasonable rules and regulations 
from time to time promulgated by Landlord with respect to such systems or their use. 

11. Landlord shall have the right to prescribe the weight and position of inventory and
of other heavy equipment or fixtures. which shall, if considered necessary by Landlord, stand on 
plank strips to distribute their weight. Any and all damage or injury to the Premises arising out 
of Tenant's equipment being on the Premi� shall be repaired by Tenant at his expense. Tenant 
shall not install or operate any machinery whose installation or operation may affect the structure 
of the Building without fmt obtaining Landlord's written consent thereto, and Tenant shall not 
install any other-equipment of any kind or natum whatsoever which may necessitate any change, 
replacement or addition to. or in the use of, the water system. the beating system, the plumbing 
sys� the air-conditioning system or the electrical system of the Premises or the Building 
without first obtaining Landlord's written consent tbetcto. Business machines and mechanical 
equipment belonging to Tenant which cause noise or vibration that may be transmitted to the 
structure of the Building. any other buildings on the Property, or any space therein to such a 
degree as to be objectionable to Landlord or to any tenant. shall be installed and maintained by 
Tenant. at its expense. on vibration eliminators or other devices sufficient to eHminate such noise 
and vibration. Tenant shall remove promptly from any sidewalks and other areas on the 
Premises any of Tenant's fwniture, equipment, inventory or other material delivered or deposited 
there. 

12. Tenant shall not place or permit its ageots. employees or invitees to place any
thing or material on the roof or in the gutters and downspoutc; of the Building or cut, drive nails 
into or otherwise penetrate the roof, without first obtaining Landlord's written consent thereto. 
Tenant shall be responsible for any damage to the roof caused by its employees or contractors. 
Tenant shall indemnify Landlord and hold Landlord harmless against expenses incurred to 
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com:ct any damage to the roof resulting from Te.nant's violation of this rule, as well as any 
consequential damages to Landlord or any other tenant of the Property. Landlord shall repair 
damage to the roof caused by Tenant's acts. omissions or negligence and Tenant shall reimburse 
Landlord for all expenses incurred in making such repairs. Landlord or its agents may enter the 
Premises at all reasonable hours to make such roof repairs. If Landlord makes any expenditure 
or incurs any obligation for the payment of money in connection therewith. including but not 
limited to attorneys' fees in instituting. prosecuting or defending any action or pmceeding, such 
sums paid or obligations incurred. with interest at the rate of twelve percent (12%) per annum, 
and costs, shall be deemed to 'be Rent and shall be paid by Tenant to Landlord within five (5) 
days after rendition of any bill or statement to Tenant therefore. Tenant shall not place 
mechanical or other equipment on the roof without Landlord.• s prior ·written consent, which shall 
be conditioned in pan upon Landloro's approval of Tenant's plans and specifications for such 
installations. The costs of any roof improvements made pursuant hereto shall be borne by 
Tenant. 

13. Landlord reserves the right to institute energy management procedures when
necessary. 

14. Tenant shall assure that the doors of the Premises and closed and locked and that
all water fanccts, water apparatus and utilities are shut off before Tenant and its employees leave 
the Premises each day. 

15. Tenant shall perm.it service animals to the Premises when such animals are
providing assistance as required by law.

16. Landlord shall have the right to rescind, suspend or modify these Rules and
Regulations and to promulgate such other rules or mgulations as, in Landlord's reasonable 
judgment. are from time to time nt.eded for the safety. care, maintenance, operation and 
cleanliness of the Building or the Property. or for the preservation of good order therein. Upon 
Tenant's having been given notice of the taking of any such any action, the Rules and 
Regulations BS so rescinded, suspended, modified or promulgated shall have the same force and 
effect BS if in effect at the time at which Tenant's lease was entered into (except that nothing in 
the Rules and Regulations shall be deemed in any way to alter or impair any provision of such 
lease). 

16. Nothing in these Rules and Regulations shall give any Tenant any right or claim
against Landlord or any other person if Landlord does not enforee any of them against any other 
tenant or person (whether or not Landlord bas the right to enforce them against such tenant or 
person), and no such nonenforcement with respect to any tenant shall constitute a waiver of the 
right to enforce them as to Tenant or any other tenant or person. 
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Exhibit B 

First Amendment 

To 

Lease Agreement 

Between 

The Board ofRegents of the Nevada System of Higher Education on 
behalf of the University of Nevada, Reno 

And 

Whittemore Peterson Institute for Neuro-Immune Disease 

The Parties to this First Amendment to the Lease Agreement between the Board of 
Regents of the Nevada System of Higher Education on behalf of the University ofNevada, Reno 
and Whittemore Peterson Institute for Neuro-Immune Disease ("First Amendment'') are the 
BOARD OF REGENTS OF THE NEV ADA SYSTEM OF HIGHER EDUCATION 
("Landford"), on belialf·orthe University ofNevada, Reno ("tJhiversTtf,. or "tJNR") , anff 
WHITTEMORE PETERSON INSTITUTE FOR NEDRO-JMMONE DISESASE ("WPP' or 
"Tenant" and with Landlord, collectively, ''the Parties"). 

1. Recitals.

I.I Whereas Landlord and Tenant entered into a Lease Agreement ("Lease") on or 
about June 2008 for certain space in the Research Building and in the Medical Office Building 
in the Center for.Mofecufar Meaicine on the 1JNR Campus. Capitalized terms not otherwise 
defmed herein. shall have the meaning given to them in Lease; 

1.2 Whereas the Nevada Cancer Institute ("NVCI'') was appropriated Two Million 
Five Hundred Thousand Dollars ($2,500,000.00) by the State of Nevada for construction of the 
NVCI portion of the Center for Molecular Medicine, which consists of approximately 8,237 
square feet of office space in the Medical Office Building ("NVCI Space"); 

1.3 Whereas NVCI decided :it was not in its best interest to occupy the NVCI 'Space· 
and assigned to WPI the benefit of the State appropriation and all ofNVCI's right, title and 
interest in the NVCI Space; 

1.4 Whereas the University and WPI agree that it will further the University's 
purposes for the University to occupy the_NVCLSpace; 
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1.5 Whereas the University and WPI agree that the value of the NVCI Space to the 
University from the date of this Amendment to August 1, 2020, is One Million Two Hundred 
Fifty Thousand Dollars ($1,250,000.00); 

1.6 Whereas the Whittemores, through The Whittemore Family Foundation (the 
"Whittemore Foundation"), have previously donated One Million Dollars ($1,000,000) toward 
the construction costs of the WP! portion of the Center for Molecular Medicine, and the 
Whittemores have pledged to donate and/or raise another Four Million Seventy-Four Thousand 
One Hundred Thirty-Five Dollars ($4,074,135.00), plus reasonable and customary loan fees and 
costs, including but not limited to origination fees, funding fees, document fees, and legal fees 
for the construction loan obtained by the University for the construction of the Whittemore 
Peterson Institute for Neuro-Immune Disease within the Center for Molecular Medicine on the 
University ofNevada, Reno campus (collectively, the "Fees"), in that Pledge Agreement dated 
May 12, 2008, attached hereto as Exhibit "A" ("Pledge Agreement"). 

1.7 Whereas the University desires to credit to the Whittemores the sum of One 
Million Two Hundred Fifty Thousand Dollars ($1,250,000.00), the value of the NVCI Space to 
the University from the date of this Amendment to August I, 2020, on Gift 1 of the Pledge 
Agreement at the time this First Amendment is executed; 

1.8 Whereas the University and WPI recognize that WPI may have in the future, but 
not earlier than August 1, 2020, a desire to lease all or a portion of the NVCI Space from the 
University; 

1.9 Whereas Landlord and Tenant now seek to reaffirm all terms and provisions of 
that Lease and to amend the Lease to include an Option to Expand the leased space as set forth 
herein; 

Now, therefore, the Parties agree as follows: 

2.0 Option to Expand. 

2.1 After August I, 2020, and no later than August 1, 2040, Tenant shal1 l1ave the 
Option to Expand into the space in the Medical Office Building outlined in red on the attached 
Exhibit B, hereafter referred to as the "Expansion Space". 

2.2 The Option to Expand shall be exercised, if at all, pursuant to the following 
provisions: 

a. Written notice of exercise duly executed on behalf of Tenant shall be given to
Landlord not less than 36 months prior to the Expansion Space Commencement
Date, the date on which Tenant shall take possession of the Expansion Space.
Such notice shall not be pem1itted to be given to Landlord prior to August 1, 20 I 7
for Tenant's occupancy August 1, 2020.
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b. If Tenant does not exercise the Option to Expand prior to August I, 2040, such
Option to Expand shall expire and shall become null and void and Tenant shall
have no Option to Expand after August 1, 2040.

c. Such written notice of exercise shall be effective only if it is timely given and
includes statements as follows:

1. Tenant hereby exercises its Option to Expand the Premises as defined in
that certain Lease between BOARD OF REGENTS OF THE NEV ADA
SYSTEM OF HIGHER EDUCATION• on behalf of the University of
Nevada, Reno ("Landlord"), and WHITTEMORE PETERSON
INSTITUTE FOR NEURO-IMMUNE DJSEASE, a Nevada non-profit
corporation ("WPI'' or "Tenant") dated as of / J.. -;. - ,?,.c,) 6and as allowed
in the First Amendment to that Lease.

ii. By giving this notice of exercise and upon acceptance by Landlord, Tenant
agrees that the Premises as defined in Section 2.3 of the Lease is expanded
and the terms and conditions of the Lease shall continue to have full force
and effect through the Lease Term and any extension thereof, without any
further action on the part of the Tenant.

iii. Tenant agrees that no Option to Expand may be exercised while there
exists a Tenant Event of Default. An uncured Tenant Event of Default
shall be deemed to exist during any period of time following an event
listed in Section 22. l of the Lease until the Event of Default specified
therein has been fully cured. Any attempt to exercise an Option to Expand
or any notice of exercise sent while any uncured Event of Default exists
shall be deemed a nullity and no Option to Expand shall be deemed
exercised until notice as provided in the Lease has been given after fully
curing any such Tenant Event of Default. The period for giving notice
shall not be extended as a result of any inability to give valid notice
pursuant to the provisions of the Lease and this First Amendment.

iv. If there sha11 have occurred three (3) or more Events of Default
(determined without regard to any applicable cure period) during any five
(5) consecutive Lease Years of the Initial Tem1 or during any Option
Term, even though Tenant shall fully cure each such Event of Default,
there shall be no fu1ther right or option to expand and any option
theretofore exercised which has not yet commenced shall be void.

d. Tenn for Expansion Space.

The Te1m for the Expansion Space shall commence on the Expansion Space 
Commencement Date and shall end with the initial remaining tenu in Section 2.4 of the 
Lease and any extended terms as provided in Section 2.5 of the Lease. 
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e. Upon the written exercise of the Option To Expand and commencing on the
Expansion Space Commencement Date, the Expansion Space shall be included in
the definition of the Premises, as defined in Section 2.3 of the Lease and all terms
applicable to the Premises in the Lease shall be applicable to the Expansion
Space, except as may be specified in this First Amendment.

f. No later than the Expansion Space Commencement Date, the measurement of the
number of square feet of the Expansion Space shall be conducted by Landlord
pursuant to Section 5.2 of the Lease and Tenant's Pro Rata Share shall be adjusted
in accordance with Section 5.2 of the Lease.

g. In the event Tenant exercises the Option to Expand as set forth herein, Tenant
shall:

i. Reimburse Landlord for Landlord's costs for Landlord's original
improvements to the Expansion Space, which costs total $304,513.00.
Such costs shall constitute "Rent" as defined in 5.1 of the Lease.

ii. Reimburse Landlord for Landlord's costs for relocating the tenant
occupying the Expansion Space at the time Tenant exercises its Option to
Expand, :including the costs inctmed to move the existing Tenant out of
the Expansion Space and into a new location. Such costs shall constitute
"Rent" as defined in 5.1 of the Lease.

111. Pay to Landlord the sum of $1,250,000.00 as and for Rent for the
Expansion Space, which sum shall be due and payable on the Expansion
Space Commencement Date, notwithstanding the time established for
Payment of Rent in Section 5.3 of the Lease. Such sum shall constitute
"Rent" as defined in 5.1 of the Lease.

iv. Notwithstanding the time established for Payment of Rent in Section 5.3
of the Lease, such reimbursements required in i and ii above shall be paid
to Landlord within 12 months of Tenant giving notice of exercising its
Option to Expand.

h. Landlord and Tenant reaffinn all terms and provisions of the Lease.

RECOMMENDED BY: 

Milton D. Glick, President 

LANDLORD: 

FOR THE BOARD OF REGENTS OF 
THE NEV ADA SYSTEM OF HIGHER 
EDUCATION ON BEHALF OF THE 
UNIVERSITY OF NEVADA, RENO 
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By:�c:&1 

DanielJ.Klaic,Chancellor \..__ 
Date 3/R J�oJJ 

TENANT: 
WHITTEMORE PETERSON 
INSTITUTE FOR NEURO-IMMUNE 
DISEASE, a Nevada non-profit 
corporation 
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Exhibit A 

PLEDGE AGREEMENT 

This Pledge Agreement is made and enlerecl into this Ii 11 day or· May, 2008. by and 
lx:tween Harvey Whillemo1"c! and Annette Whittemore, husband and wife (the "Whitlcmores"), 
and the Bnnrd o [0 l�cgcnts of the Nevada System of Higher Education on behalf of the University 
t>I' Nevada, Reno (the ''University''). The Whiltemores, jointly and severally, and with the
intention of irrevocably binding their estates, heirs, and assigns, do hereby irrevocably pledge
and promise Lo pay the sum of Five Million Seventy-four Thousand One Hundred Thirty-five
Doi la rs ($5,074,135.00), pl us reasonable and customary loan fees and costs (the "E ecs"),
including bu! not lirnilecl to origination fees, funding fees, document fees, and legal fees for the
construction loan obtained by the University for the construction of the Whittemore Peterson
lnslilute for Neuro-I1111m111e Disease (the "Institute"), vvithin the University of Nevada School or
IV!cclicinc's Center l<.1r lvlokcular Medicine (the "Center") on the University of Nevada, Reno
cnmpus. to the University (with such Pledge to be managed and collected through the University
or Ncv:1da Reno Foundation) for the purposes set forth in this Plcdg.; Agreement. This Pledge
shall be governed by the laws or the State of Nevada and it is Che intenl of all parties hereto for
this Pledge lo be legally binding on the undersigned, including their estates., heirs and assigns.

The obligations sd forth under !his Pledge Agreement shall be the obligation of and shall 
be paid by the Whittcmorcs, jointly and severally, in accordance v:ith the terms of payment set 
forth below. However, the Whittemores may. in their sole discretion, elect to have all or any 
portion of the Pledge satisfied on their behalf through such other entity or entities that the 
Whitlemores may so determine, including but not limited to The Whittemore Family Foundation, 
so long as such payment is specifically designated as being in satisfaction of this Pledge and 
obligations of the Whittcmores hereunder. 

This Pledge is being made for the initial purpose of assisting !he University in raising 
necessary funds to augment the funding of construction of the proposed Whittemore Peterson 
Inslilute li)r Neuro-lmmune Disease (the "Institute"), "vi thin the University of Nevada School of 
Medicine's Center for lvlolecular l'vteclicine (the ''Center"), which funding amount shall hcrcallcr 
be r..:f'crrcd to as the '·Augrnentation''. The University acknowledges that the Whittemores will 
he seeking financial support. including state. federal. and private funding, in order to assrst the 
Univcrsily in satisf\'ing the Augmentation aside from this Pledge, and that such donations, 
appropriations, and amounts may be used by the University to pay all or a portion of lhe 
Aug:menlalion in lieu or the f'unds provided in this Pledge. However, the Whittemores agree that 
any such amounts thai arc obtained by the Whittemores to satisfy the Augmentation outside of 
this Pledge will not reduce the amount of this Pledge nor be credited against any interest 
accruing !hereon. Instead, the portion of this Pledge that is not utilized in satisfaction of the 
/\ugmcnlation shall be utilized in furtherance and satisfi:1ction of the joint goals and objectives of 
the University and the Institute as set forth in the operating agreement belween the University 
and lhc lnstilute, dalcd May 11, 1008 (lhc "Opcratin� Al!.reement"). In the event that the 
Operating ,\grccmcnt is terminated for any reason, any portion of this Pledge that is then 
undistributed nnd/or remaining clue shall thereafter be directed toward lhe Institute through the 
University nl' Nevada Reno roundation. 

1 
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Any unpaid portion of this Pledge is contingent upon the construction and completion of 
the Center/lnstitute and the execution of the Operating Agreement. This Pledge represents the 
Whittemores' commitment and investment in the University in support of the joint endeavors 
between the University and the Institute/Center. The Whittemores and the University agree that 
the University will hereafter borrow the full amount of the Augmentation from a lender that is 
commercially acceptable to the University in order to satisfy the construction budget for the 
Center/Institute, with this Pledge serving as assurance to the University that it will have 
sirfficient funds to satisfy the loan in the event that the Augmentation is not satisfied from other 
sources. In addition, to provide additional assurances that this Pledge will be satisfied, the 
Whittemores have or will secure their obligations under the terms and conditions of this Pledge 
Agreement in accordance with the Guaranty of Payment and Performance of A1mette 
Whittemore, attached hereto as Exhibit A. The University's promise to borrow the full amount 
of the Augmentation in reliance on this Pledge shall constitute full and adequate consideration 
for the Pledge set forth herein. 

This Pledge shall be paid in U.S. currency, and in accordance with the following terms of 
payment. All payments in satisfaction of this Pledge shall be paid in U.S. Currency. The Pledge 
shall be divided into two separate gifts hereafter referred to as Gift l and Gift 2 respectively, 
totaling a combined $5,074,135.00 plus the Fees, which shall be administered and paid as 
follows: 

L Gift I ($3,074,135.00). Gift 1 of the Pledge in the total amount of $3,074,135.00 
plus the Fees shall be administered and paid as follows: 

a. The initial payment from the Whittemores of One Million Dollars
($1,000,000.00) was received by the University of Nevada Reno Foundation on July 20, 2007, 
and has been credited toward satisfaction of Gift 1 under this Pledge. 

b. The remaining Two Million Seventy-Four Thousand One Hundred Thi1ty-
Five Dollars ($2,074,135.00) plus the Fees of this Pledge due under Gift l shall be due on June 
30, 2011. However, the Whittemores may elect, in their discretion, to satisfy this amount in 
whole or through partial payments at any time prior thereto. 

c. Interest earned by the University on payments applied toward satisfaction
of Gift 1 under this Pledge shall be credited toward the satisfaction of Gift 1 under this Pledge 
until the start of the construction of the Institute/Center, with the date of application of such 
interest to be June 30th of each fiscal year following the execution of this Pledge Agreement. 
The start of construction shall be the date when the State Public Works Board signs the 
construction contract for the Center. 

d. So that the present value of Gift I under this Pledge will not decrease over
time, the Whittemores agree that until paid in full, this Pledge shall bear simple interest, to be 
paid by the Whittemores to the University, in an amount calculated using the interest rate 
associated with the borrowing of the University for the construction of the Institute/Center, times 
the outstanding pledged amount, commencing January 1, 2008 or the elate of the start of 
construction, whichever is later (the "Conunencement Date"). The University or its agent shall 

CMM Pledge Agreement v3 2 
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provide a statement of the amount of interest owed by the Whittemores at the end of each fiscal 
year ending June 30th, and if such interest is for any reason unpaid for a period of sixty (60) days 
following the mailing of such statement of interest, such interest shall be added to the amount 
remaining clue on Gift 1 of the Pledge. 

2. Gift 2 ($2,000,000). Gift 2 of the Pledge in the total amount of $2,000,000 shall
be administered and paid as follows: 

a. The sum of Two Million Dollars ($2,000,000) shall be paid on or before
January 1, 2017. However, the Whittemores may elect, in their discretion, to satisfy this amount 
in whole or through partial payments at any time prior thereto; excepting that in no event shall 
annual payments be made in amounts less than $200,000, until Gift 2 of the Pledge has been 
satisfied in whole. So that the present value of Gift 2 under this Pledge will not decrease over 
time, the Whittemores agree that until paid in full, this Pledge shall bear simple interest, to be 
paid by the Whittemores to the University, in an amount calculated using the interest rate 
associated with the borrowing of the University for the construction of the Institute/Center, times 
the outstanding pledged amount, commencing on the Commencement Date. The University or 
its agent shall provide a statement of the amount of interest owed by the Whittemores at the end 
of each fiscal year ending June 30th, and if such interest is for any reason unpaid for a period of 
sixty (60) clays following the mailing of such statement of interest, such interest shall be added to 
the amount remaining due on Gift 2 of the Pledge. 

3. A failure to make a payment required by this Pledge Agreement, which failure is
not cured within thirty (30) days after the giving of written notice thereof, shall be a default 
hereunder and shall further constitute an Event of Default under Paragraph 22.1 (f) of that certain 
Lease between the Institute and the Board of Regents of the Nevada System of Higher Education 
on behalf of the University of Nevada, Reno (the "Lease"), detenninecl without regard to any 
cure period set forth therein. Upon the occurrence of such a default, the University (Landlord 
under the Lease) shall be entitled to invoke all remedies under the Lease, including tennination 
of the Lease between the University and the Institute, and such default does not negate the 
obligation of the Whittemores to fulfill the Pledge. 

CMM Pledge Agreement v3 3 
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Exhibit C 

Second Amendment 

To 

Lease-Agreement 

Between 

The Board of Regents of the Nevada System of Higher Education on 
behalf of the University of Nevada, Reno 

And 

Whittemore Peterson Institute for N euro-Immune Disease 

The Parties to this Second Amendment to the Lease Agreement between the Board of 
Regents of the Nevada System of Higher Education on behalf of the Universit;y of Nevada, Reno 
and Whittemore Peterson Institute for Neuro-Immune Disease ("Second Amendment'') are the 
B0ARD,OF REGENTS OF THE NEV ADA SYS'fEM OF-HIGHER EDUCATION 
("Landlord"), on behalf of the Universit;y ofNevada, Reno ("Universit;y" or "UNR") , and 
WIIlTIEMORE PETERSON JNSTITUTE for NEURO-IMMUNE DISESASE (''WPI" or 
"Tenant'' and with Landlor� collectively, "the Parties"). Capitalized terms not otherwise 
defined herein shall have the meaning given to them in the Lease and First Amendment to Lease. 

1. Recitals.

1.1 Whereas Landlord and Tenant entered into a Lease Agreement ("Lease") on or 
about June 2008 for certain space in the Research Building and in the Medical Office Building in 
the Center for Molecular Medicine on the UNR Campus; 

1.2 Whereas Landlord and Tenant entered into a First Amendment to the Lease 
Agreement ("First Amendment to Lease") on or about March 2011 for certain space in the 
Medical Office Building in the Center for Molecular Medicine on the UNR Campus; 

1.3 Whereas Landlord and Tenant now seek to reaffirin all terms and provisions of 
that Lease and to amend that Lease to include the following terms as set forth herein; 

1.4 Whereas Tenant has determined that it is not in its best interest to continue to 
occupy certain space in the Medical Office Building in the Center for Molecular Medicine on the 
UNR Campus, which space comprises approximately 8,920 sf on the second floor of the Medical 
Office Building in the Center for Molecular Medicine, shaded in blue on Exhibit A of the Second 
Amendment (the "Releas.ed Space"); 
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1.5 Whereas Landlord has determined that it is in its best interest to have available for 
its use and occupation the Released Space; 

1.6 Whereas Tenant has determined that it is not in its best interest to continue to hold 
an Option to Expand the leased space to include all or a portion of the NVCI Space as agreed 
upon in the First Amendment to Lease; 

1.7 Whereas the University and Tenant agree that the value of the Released Space to 
the University, and the value of Tenant's waiver of any and all Option to Expand the leased 
space to include all or a portion of the NVCI Space, total not less than $2,331,324.00; 

1.8 Whereas the University desires to credit the Whittemores the sum of 
$2,331,324.00, which is the unpaid remainder of Gift 1 and Gift 2 under U1at certain Pletlge 
Agreement dated May 12, 2008, and attached as Exhibit C to the Lease. 

Now, therefore, the Parties agree as follows: 

2.0 Release of Space. 

2.1 Tenant relinquishes and releases the Released Space. 

3.0 Waiver of Option to Expand. 

3.1 Tenant agrees to waive and hereby does waive any and all rights to Tenant's 
Option to Expand in Paragraph 2 and all subsections of Paragraph 2 of the First 
Amendment to the Lease Agreement. Tenant shall no longer have such Option to 
Expand under Paragraph 2 of the First Amendment to the Lease Agreement. 

4.0 The Premises. 

4.1 The definition of the Premises is amended to exclude the Released Space. 

4.2 The total leased space, the Premises, will now consist of approximately 20,522 sf 
as described on Exhibit B of the Second Amendment (all areas shaded in yellow g_n Pages 
1-3 of such Exhibit B). Any future renewal options and/or other terms of the Lease are 
hereby amended to only include the estimated 20,522 sf, described on Exhibit B, and 
Common Areas associated with such. 

5.0 Waiver of Pledge Remainder. 

5.1 Landlord hereby waives the sum of $2,331,324.00, which is now due or will 
become due and which is the unpaid remainder of Gift 1 and Gift 2 under the Pledge 
Agreement, and fully releases the Whittemores from any present or future obligations 
under the Pledge Agreement. 

6.0 Landlord and Tenant reaffirm all terms and provisions of the Lease Agreement 
that are not inconsistent with this Second Amendment. 
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RECOMMENDED BY: 

Marc A. Johnson, President 

Date /[).,--lt-1 / 

LANDLORD: 
FOR THE BOARD OF REGENTS OF 
THE NEV ADA SYSTEM OF HIGHER 
EDUCATION ON BEHALF OF THE 
UNNERSITY OF NEV ADA, RENO 

TENANT: 
WHITTEMORE PETERSON 
INSTITUTE FOR NEURO-IMMUNE 
DISEASE, a Nevada non-profit 
corporation 

By: 

Its: 

�;� 
eves;�-t C@
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SPACE USE AGREEMENT 

THIS SPACE USE AGREEMENT (the "Agreement") is made by and between Nevada Center 
for Biomedical Research ("NVCBR"), fonnerly known as Whittemore Peterson Institute for Neuro
Immune Disease ("'WPP'), a Nevada non-profit corporation, and The Board of Regents of the Nevada 
System of Higher Education on behalf of the University of Nevada, Reno ("!lliE'). 

RECITALS 

WHEREAS, NVCBR leases that certain office, medical, and laboratory space ( collectively, the 
11NVCBR Space") within the Center for Molecular Medicine (the "CMM"), pursuant to that certain Lease 
Agreement between WPI and UNR as the master landlord signed in December 2010_(the ''Original 
Lease"); 

WHEREAS, the Original Lease was amended in 2011 and 2013 through a First Amendment and 
a Second Amendment; 

WHEREAS, the NVCBR Space includes that certain office suite on the second floor of the 
CMM. comprised· of Rooms 2tl, 211A, and 2tlB� as further depicted on Exhibit A attached hereto and
incorporated herein (the ... Office Suit�ll); and

WHEREAS, NVCBR desires to allow UNR to use the Office Suite on the terms and conditions 
contained herein. 

NOW,. THEREFORE, in consideration of the mutual covenants and promises hereinafter set 
forth, the parties agree as follows:. 

1. Office Suite Usage. NVCBR hereby allows UNR to use the Office Suite for offices for
UNR personnel and/or storage of UNR property (the "Purpose") and in accordance with the tenns and 
conditions contained herein. 

2. Term; Termination.

(a) The term of this Agreement shall commence as of June I, 2017, and shall expire
on May 31, 2027 (the "Term"), unless otherwise terminated earlier as provided for herein. 

(b) NVCBR may terminate this A_greement for cause upon UNR's failure to cure
any non-compliance with this Agreement after providing UNR with thirty (30) days written notice to 
remedy any such non-compliance. UNR may terminate this Agreement for cause upon NVCBR's failure 
to cure any non-compliance with this Agreement after providing NVCBR with thirty (30) days written 
notice to remedy any such non-compliance. 

(c)' UNR may tenninate this Agreement without cause upon one hundred eighty 
(180) days written notice to NVCBR.

(d) In the event any recognized funding authority fails to appropriate sufficient funds
to the Nevada System of Higher Education or its Divisions, Colleges or Departments, including UNR, to 
enable obligations to be fulfilled under the Agreement for the ensuiQg fiscal year or any part thereof, all 
rights and obligations of NVCBR and UNR under the Agreement shall tenninate upon thirty (30) days 
written notice to NVCBR. 

I 
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( e) This Agreement shall automatically terminate upon termination of the Original
Lease by and between WPI and UNR as the master landlord for the NVBCR space. 

3. Credit to Operating Costs.

(a) During the Term of this Agreement, UNR shall credit NVCBR the Operating
Costs (defined in Paragraph 6 of the Original Lease between UNR and WPI) due by NVCBR under the 
Original Lease covering 1,779 square feet of the then current operating and maintenance expenses, 
metered power, and common area expense allotment for the Office Suite (the "Credit to Operating 
Costs"). The parties acknowledge and agree that the Office Suite is 1,779 gross square feet according to 
UNR's square footage calculation. 

(b) UNR acknowledges that phone and internet services are not included and shall be
set up under separate account by UNR. 

4. Purpose. UNR shall use the Office Suite for the Purpose only. UNR shall comply with
and conform to all national, state, municipal, and other laws, ordinances, and regulations (including but 
not limited to any UNR rules, regulations, or policies applicable to the Office Suite and/or the CMM) in 
any way relating to the possession, use, or maintenance of the Office Suite or the Purpose conducted 
therein. 

S. Condition of Space; Alterations.

(a) UNR hereby agrees that it accepts the Office Suite and all furniture, fixture, and
equipment therein (collectively, the "Office Suite FF&E") AS-IS and WHERE-IS, and UNR hereby 
agrees that it has investigated and inspected the condition of the Office Suite and the Office Suite FF&E 
and the suitability of same for UNR's purposes, and UNR does hereby waive and disclaim any objection 
to, cause of action based upon. or claim that its obligations hereunder should be reduced or limited 
because of the condition of the Office Suite or the Office Suite FF&E or the suitability of same for UNR's 
purposes. 

(b) UNR shall not make any alteration, improvement, change, or addition to the
Office Suite which would affect any electrical, mechanical, plumbing, or other systems or would be 
considered structural in nature (collectively, the "Alterations") without first presenting to NVCBR plans, 
drawn and sealed by a licensed architect or space planner, of a reasonable scale and amount of detail to 
clarify the work to be done and specifications therefor so that NVCBR may consider such Alterations, 
and if in agreement with such Alterations. Any request made by UNR under this paragraph shall be 
deemed by NVCBR to have the written consent thereto of UNR, as required in the Original Lease, and no 
additional approval from UNR will be required. For all approved Alterations, (a) UNR must obtain any 
and all governmental permits or approvals for such Alterations, as are required by applicable law; (b) all 
work must be performed in a good and workmanlike manner in compliance with all applicable codes, 
rules, regulations, and ordinances; and (c) all persons, contractors, tradesman, or workman performing 
such Alterations work shall be a licensed tradesman for the type of work they are doing on the property, 
evidence of which shall be submitted to UNR prior to the commencement of the work. To the extent an 
Alteration is made that is not approved as set forth herein, UNR shall restore the Office Suite to its 
condition immediately before such Alterations were made, free of UNR's fixtures and furniture by not 
later than the date on which UNR vacates the Office Suite or the termination date, whichever is earlier .. 
UNR, at its own expense, shall repair promptly any damage to the Office Suite or the NVCBR Space 
caused by bringing therein any property for its use, or by the installation or removal of such property, 
regardless of fault or by whom such damage is caused. 

2 
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6. Surrender of Office Suite: Removal of Property.

(a) Upon the expiration of the Term of this Agreement, or upon any earlier
termination of this Agreement, UNR shall quit and surrender possession of the Office Suite and the Office 
Suite FF&E to NVCBR in good order and condition, reasonable wear and tear excepted, and shall, 
without expense to NVCBR, remove or cause to be removed from the Office Suite, all debris and rubbish, 
all furniture, equipment, business and trade fixtures, free-standing cabinet work, moveable partitioning 
and other articles of personal property of UNR in the Office Suite. UNR shall be responsible for the cost 
to repair all damage to the Office Suite or the Office Suite FF&E resulting from the removal of any of 
such items from the Office Suite, provided that NVCBR shall have the right to either (i) cause UNR to 
perform said repair work, or (ii) if UNR fails to do so, perform said repair work itself, at UNR's expense, 
with any such costs incurred by NVCBR to be reimbursed by UNR to NVCBR within ten (10) business 
days following written demand therefor from NVCBR. 

(b) Any property of UNR not removed by UNR upon the expiration of the Tenn of
this Agreement, or upon any earlier termination of this Agreement, shall be considered abandoned and 
NVCBR may remove any or all of such items and dispose of the same in any manner or store the same for 
the account and at the expense and risk of UNR, and if UNR shall fail to pay the cost of storing any such 
property after it has been stored for a period of thirty (30) days or more, NVCBR may sell any or all of 
such property at public or private sale, in such manner and at such times and places as NVCBR, in its sole 
discretion, may deem proper, without notice to or demand upon UNR, for the payment of all or any part 
of such charges or the removal of any such property, and shall apply the proceeds of such sale as follows: 
first, to the cost and expense of such sale, including reasonable attorneys' fees and costs for services 
rendered: second, to the payment of the cost of or charges for storing any such property: third, to the 
payment of any other sums of money which may then or thereafter be due to NVCBR from UNR under 
any of the terms hereof; and fourth, the balance, if any, to UNR. 

(c) All fixtures, improvements, alterations, and/or appurtenances attached to or built
into the Office Suite prior to or during the Tenn, whether by NVCBR or UNR and whether at the expense 
ofNVCBR or UNR, or of both, shall be and remain part of the Office Suite and shall not be removed by 
UNR at the end of the Term, unless such removal is required by NVCBR at the time NVCBR approves 
the installation of such fixtures, improvements, alterations, and/or appurtenances. 

7. Indemnity. To the extent limited in accordance with NRS 41.0305 to NRS 41.039, UNR
shall indemnify, defend, and hold harmless NVCBR from and against any and all liabilities, claims, 
losses, lawsuits,judgments, and/or expenses, including attorney fees, arising either directly or indirectly 
from any act or failure to act by UNR or any of its officers or employees, which may occur during or 
which may arise out of the performance of this Agreement. UNR will assert the defense of sovereign 
immunity as appropriate in all cases, including malpractice and indemnity actions. UNR's indemnity 
obligation for actions sounding in tort is limited in accordance with the provisions ofNRS 41.035 to 
$100,000.00 per cause of action. 

NVCBR shall indemnify, defend, and hold harmless UNR, its officers, employees, and agents from and 
against any and all liabilities, claims, losses, costs or expenses to the person or property of another, 
lawsuits,judgments, and/or expenses, including attorney fees, arising either directly or indirectly from 
any act or failure to act by NVCBR or any of its officers or employees, which may occur during or which 
may arise out of the performance of this Agreement. 

8. Parking. UNR acknowledges that parking privileges in NVCBR's reserved parking area
(the "Reserved Parking") are not part of this Agreement. . 
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9. Default. If UNR fails to observe, keep, or perfo� any provision of this Agreement
required to be observed, kept, or performed by UNR, NVCBR shall have the right to terminate this 
Agreement in accordance with Section 2 of this Agreement, in addition to any other rights or remedies 
available at law or equity. All of NVCBR's remedies are cumulative, and may be exercised concurrently 
or separately. 

If NVCBR fails to observe, keep, or perform any provision of this Agreement required to be observed, 
kept, or performed by NVCBR, UNR shall have the right to terminate this Agreement in accordance with 
Section 2 of this Agreement, in addition to any other rights or remedies available at law or equity. All of 
UNR's remedies are cumulative, and may be exercised concurrently or separately. 

10. Entire Agreement. This Agreement represents the complete understanding between the
parties as to the subject matter hereof, and supersedes all prior negotiations, representations, warranties, 
promises, statements and agreements, either written or oral, between the parties as to the same. This 
notwithstanding, none of the provisions herein shall modify, alter or amend the Original Lease as 
amended by the First And Second Amendments by and between WPI and UNR as the master landlord for 
the NVBCR Space except as stated herein. Furthermore, nothing herein shall prejudice the rights of UNR 
and NVCBR under the Original Lease by and between WPI and UNR as the master landlord for the 
NVBCR Space. 

11. Notices. Except as may be otherwise provided in this Agreement, any notice, demand,
consent, approval, request or other communication or document to be provided hereunder to NVCBR or 
UNR (a) shall be in writing and (b) shall be deemed to have been provided (i) two (2) days following the 
date sent as certified mail in the United States mail, postage prepaid, return receipt requested, (ii) on the 
day following the date it is deposited prior to the close of business with FedEx or another national courier 
service, (iii) on the date of hand delivery (if such party's receipt thereof is acknowledged in writing), or 
(iv) via facsimile, with receipt of transmission, in each case to the address set forth below or to such other
address as such party may designate from time to time by notice to the other party.

Ifto NVCBR: 
Nevada Center for Biomedical Research 
1664 N. Virginia Street, MS 0552 
Reno, NV 89557 
Facsimile: 775-682-8258 
Attn. Carli Kinne, Vice President, General Counsel 

Ifto UNR: 
Board of Regents of the Nevada System of Higher Education 
c/o University of Nevada, Reno 
_1664 N. Virginia St. MS _0239 __________ _ 
Attn:_Troy Miller, Director of Real Estate _____ _ 
Fax: _(775) 327-5017 ____ _ 

With a copy to: 
General Counsel 
University ofNevada, Reno 
1664 N. Virginia St. MS 0550 
Reno, NV 89557 
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12. Assignment. Neither party shall assign this Agreement without the prior written consent
of the other party. 

13. Headings. Headings used in this Agreement are provided for convenience only and shall
not be used to construe meaning or intent. 

14. Governing Law. This Agreement and all matters arising out of or relating to this
Agreement shall be governed by and construed in accordance with the laws of the State of Nevada, 
without application of conflict of law rules. Any and all claims or actions arising out of or relating to this 
Agreement shall be brought exclusively in the federal or state courts located in Washoe County, Nevada, 
with enforcement of any judgment or order in any relevant jurisdiction; and each party consents and 
waives all objections to jurisdiction and venue in such courts. 

15. Waiver. Waiver of any breach of this Agreement by either party shall not constitute a
waiver of any subsequent breach or breach of any other provision of this Agreement. 

16. Amendment. This Agreement may be amended by and only by an instrument executed
and delivered by each party; provided, however, that NVCBR shall have the right at any time, and from 
time to time, during the Term, unilaterally to amend the provisions of this Agreement if NVCBR is 
advised by its counsel that all or any portion of the monies paid, directly or indirectly, by UNR to 
NVCBR hereunder are, or may be deemed to be, unrelated business income within the meaning of the 
United States Internal Revenue Code or regulations issued thereunder, and UNR agrees that it will 
execute all documents or instruments necessary to effect such amendment, provided that no such 
amendment shall result in UNR having to pay in the aggregate a larger sum of money on account of its 
occupancy of the Office Suite under the terms of.this Agreement as so amended. 

17. No Partnership, Joint Venture. Nothing in this Agreement shall be deemed in any way to
create between the parties any relationship of partnership or joint venture, and the parties hereby disclaim 
the existence of any such relationship. 

18. Severabili1;y. No detennination by any court, governmental or administrative body or
agency or otherwise that any provision of this Agreement or any amendment hereof is invalid or 
unenforceable in any instance shall affect the validity or enforceability of (a) any other provision hereof, 
or (b) such provision in any circumstance not controlled by such determination. Each such provision 
shall remain valid and enforceable to the fullest extent allowed by, and shall be construed wherever 
possible as being consistent with, applicable law. 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 
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Ill 

IN WITNESS WHEREOF, each party hereto has executed this Agreement, or caused it to be 
executed on its behalf by its duly authorized representatives, on the date written below. 

NVCBR: 
Nevada Center for Biomedical Research 
a Nevada non-profit corporation 

THE BOARD OF REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION ON BEHALF

OF THE UNIVERSITY OF NEVADA, RENO 

By: __ ��-/4-�--�-h._� __ 
Name: THOM REILLY 

Title: CHANCELLOR

Crystal Abba 

fo, Thum Remy 

Date: __________ _ 
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Exhibit A 

Description of the Office Suite 

This Exhibit "A" is an approximation of the layout of the Office Suite and shall not be deemed to 
'constitute any 1'epresentation by NVCBR as to the exact layout or configuration of the Office 
Suite. The Office Suite is comprised of the area outlined in blue. 
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AGREEI\1ENT TO AMEND LEASE 

AND 

ALLOCATE FUNDS 

This agreement to amend lease and allocate funds (the "Agreement") is dated as of July 1, 2018, by and 

among Nevada Center for Biomedical Research, a Nevada nonprofit corporation, fonnerly known as Whittemore 
Peterson Institute for Neuro-Immune Disease ("NVCBR"), and the Board of Regents of the Nevada System of 

Higher Education ("NSHE") on behalf of the University of Nevada, Reno ("University") and the University of 

Nevada, Reno School of Medicine (''UNR Med"). NVCBR, NSHE, the University, and UNR Med are collectively 

referred to as, the "Parties". 

RECITALS 

In 2006, Annette Whittemore initiated a request for state support ofNVCBR on behalf of the disease known 
as chronic fatigue syndrome ("ME/CFS") to promote medical research, education and advocacy. In response to this 

request, Governor Kenny C. Guinn and State Senator William Raggio, among others, agreed to pursue legislative 

support of NVCBR's mission beginning in 2007. In 2007, the Nevada State Legislature unanimously approved an 
initial biennial appropriation of$l,000,000.00 to UNR Med to support NVCBR's MFJCFS program. 

The Parties jointly and successfully pursued funding and authorization from the State of Nevada during the 
2005 and 2007 sessions of the Nevada Legislature for the Center for Molecular Medicine. Thereafter, the University 

constructed a new Center for Molecular Medicine ("CMM") on the campus of the University, which was completed 

in 2010. 

NVCBR, fonnerly known as the Whittemore Peterson Institute for Neuro-Immune Disease, entered into a 
Lease Agreement ("Lease") on or about June 2008 for certain space in the Research Building (as described and 

defined in the Lease) and the Medical Office Building (as described and defined in the Lease and referred to herein 

as the ''MOB") in the CMM. Subsequently, the Parties have, with the approval of the Board of Regents of NS HE, 

amended the Lease twice and entered into a Space Use Agreement. 

Subject to the tenns of this Agreement, the Parties have agreed that NVCBR will transfer and release that 

certain leased space on the second floor of the MOB, as described on Exhibit A (the "Second Floor Space"), to 

establish a new translational clinical research program to help grow and enhance UNR Med's educational and 
research missions. The Parties agree that UNR Med's translational clinical research efforts seek to add to medical 

knowledge and patient treatment options. 

Subject to the tenns of this Agreement, NVCBR has agreed to transfer and release the Second Floor Space 

twenty-five years before the end of the existing tenn of the Lease and UNR Med and the University agree, among 

other things, to cover the operating and maintenance costs as described in the Lease (the "Operating Costs") for the 

Third Floor Space (defined herein). 

NVCBR maintains an active basic research program dedicated to MF/CFS and related conditions (the 

"MF/CFS Research Program") in optimal leased research and associated office space within the Research Building 

of the CMM, as further described on Exhibit B (the "Research Space"), and has acquired that certain research 

laboratory equipment for the ME/CFS Research Program, as described on Exhibits C and D (collectively, the 

"Research Equipment"). 

1 

(BUSINESS, FINANCE & FACILITIES COMMITTEE 09/06/18) Ref. BFF-5, Page 114 of 143



The purpose of this Agreement is to document the tenns and conditions (i) under which NVCBR's ME/CFS 
Research Program will be fully integrated into UNR Me� such that NVCBR no longer maintains a basic research 
program for :ME/CFS Research; (ii) under which certain funds from UNR Med's base budget will be directed or 
paid subject to the terms and conditions of this Agreement; and (iii) the agreement of the Parties relating to the 
space in the CMM, including the transfer and release of certain space as set forth in this Agreement, subject to the 
approval of the Board of Regents ofNSHE. 

NVCBR is operating and will continue to operate as an independent non-profit in its mission to support and 
advance knowledge and understanding of MF/CFS and related conditions. NVCBR will continue to occupy the 
leased space on the third floor of the MOB (the "Third Floor Space"), as further described on Exhibit E, pursuant 
to the tenns and conditions of the Lease, as amended to reflect the agreement of the Parties described herein, for 
the duration of the Lease term and any renewal(s) thereof, subject to the approval of the Board of Regents ofNSHE. 

Based on the foregoing and the consideration set forth herein, the Parties agree as follows: 

1. Tenn.

a. Upon execution by all Parties of this Agreement and approval of an amendment to the Lease by the
Board, this Agreement shall have an effective date as of July 1, 2018 (the ''Effective Date'') and shall remain in full 
force and effect so long as the Lease is in effect or as otherwise set forth in Section 5 of this Agreement, 

b. The Parties understand and agree that this entire Agreement is subject to and conditioned upon the
approval of the Board of Regents of NSHE of a corresponding amendment to the Lease. The University shall 
propose an amendment to the Lease for consideration by the Board of Regents ofNSHE no later than its September 
2018 regular meeting. If the Board of Regents of NSHE does not approve an amendment to the Lease as stated 
herein, this Agreement and the promises, terms, conditions, and consideration herein shall be void and have no 
force or effect and the Parties will continue to abide by the agreements currently in place as of the date before this 
Agreement is entered into by the Parties. In the event that the Board of Regents ofNSHE does not approve an 
amendment to the Lease as stated herein, the Parties will engage in good faith efforts (which shall include, but not 
be limited to, return of the Research Space and associated equipment (as defined herein), reassignment of transferred 
personnel, and return of the Second Floor Space) so that the Parties may continue to abide by the agreements 
currently in place as of the date before this Agreement is entered into by the Parties. 

2. Second Floor Space.

a. Subject to approval of an amendment of the Lease by the Board of Regents of the NSHE and
tennination of the current Space Use Agreement between NVCBR and the University for Rooms 211, 21 lA and 
21 l B  of the MOB, NVCBR will transfer and release its existing leasehold interest and vacate the entire Second 
Floor Space as outlined in Exhibit A to the University as of the Effective Date. UNR Med will pay Operating Costs 
for the Second Floor Space from and after July I, 2018. NVCBR will not be required to pay any Operating Costs 
in connection with UNR Med's occupancy of the Second Floor Space for the duration of the Lease tenn or any 
renewal{s) thereof. 

b. In NVCBR's sole discretion and at its sole expense, NVCBR may remove furnishings and
moveable equipment (non-fixtures) from the Second Floor Space prior to the Effective Date. Furnishings and 
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equipment remaining in the Second Floor Space after the Effective Date shall become the sole property of the 

University. 

3. Research Space and Equipment.

a. Subject to approval of an amendment of the Lease by the Board of Regents of the NSHE, NVCBR

will transfer and release its existing leasehold interest in and vacate the Research Space as outlined in Exhibit B as 

of the Effective Date. UNR Med will pay Operating Costs for the Research Space from July 1, 2018. NVCBR will 

not be required to pay any Operating Costs in connection with UNR Med's occupancy of the Research Space for 

the duration of the Lease tenn or any renewal(s) thereof. 

b. As of the Effective Date, the research equipment funded from the HRSA grant awarded to the

University to benefit the University and NVCBR shall ·become the sole property of UNR Med for its use at no cost 

pursuant to that certain bill of sale attached as Exhibit C and incorporated herein. 

c. As of the Effective Date, the research equipment funded from the HR.SA grant awarded to NVCBR

or other sources of funds will be purchased by UNR Med from NVCBR at the depreciated value of Sixty-Two 

Thousand Dollars ($62,000.00), pursuant to that certain bill of sale attached as Exhibit D and incorporated herein, 

and payable by UNR Med within ten (30) calendar days of the Effective Date. 

d. UNR Med will acquire the research equipment as-is, where-is, with no warranties and will be

responsible for any maintenance, service, or other cost associated with the equipment incurred on or after the 

Effective Date. 

4. Third Floor Space. NVCBR will retain occupancy of the Third Floor Space as outlined in Exhibit E,

pursuant to the tenns and conditions of the Lease, as amended to reflect the agreement of the Parties described

herein.

a. NVCBR will continue to pay its Pro Rata Share (as defined in the Lease) of Operating Costs for

the Third Floor Space through June 30, 2019. Thereafter, NVCBR will not be required to pay any Operating Costs. 

in connection with its occupancy of the Third Floor Space for the duration of the Lease tcnn or any renewal(s) 

thereof. 

b. The University shall reasonably supply maintenance to the Third Floor Space in accordance with

the Lease as of the Effective Date. The Parties acknowledge that NVCBR will use the Third Floor Space for medicaJ 

office, programming, education, outreach, advocacy, and clinical laboratory purposes and other related 

administrative purposes. 

c. As of the Effective Date, UNR Med shall have access to the conference room located in the Third

Floor Space, subject to the scheduling approval ofNVCBR, w�ich approval shall not be unreasonably conditioned, 

restricted or denied. UNR Med will pay a one-time usage fee of $2,250 to NVCBR for access to the conference 

room from the Effective Date through June 30, 2019, after which time the conference room may be utilized by UNR 

Med at no cost, subject to the scheduling approval ofNVCBR as stated herein. The conference room usage fee shall 

be payable by UNR Med within thirty (30) calendar days of the Effective Date. 
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5. Allocation of State Funding. UNR Med currently allocates Five Hundred Ten Thousand Dollars
{$S l 0,000.00) on an annual basis from its state budget to support MFJCFS research, programming, education, 

outreach and administrative costs (the "Funding"). The Parties agree that the Funding shall be allocated pursuant 

to this Section S. 

a. For FiscaJ Year 2019, UNR Med will pay to NVCBR $255,000.00 of the Funding to fund

NVCBR's Operations, defined as programming, education, clinical services, clinical research, outreach, and 

advocacy, and the related administrative costs on the topic of ME/CFS and related disorders. UNR Med will direct 

$255,000.00 of the Funding to fund its MF/CFS Research Program described in Section 6(g). 

b. Subject to any increases due to increased legislative or gubernatorial funding (Section S(c)) or

decreases due to reduced legislative or gubernatorial funding (Sections S(g) and S(h), UNR Med will continue to 

pay to NVCBR $255,000.00 of the Funding (the ''NVCBR Funding") to fund NVCBR's Operations on an annual 

basis and UNR Med will direct $255,000.00 of the Funding to fund its ME/CFS Research Program (the "MF/CFS 

Research Program Funding") on an annual basis. 

c. The Parties wiU use best efforts, consistent with applicable laws, regulations and Board of Regents

policies and practices, to obtain the Funding from the Nevada Legislature to be included in UNR Med's base budget 
to support the NVCBR Funding and the ME/CFS Research Program Funding, during the term of this Agreement. 

The Parties may mutually agree to take additional reasonable efforts to increase the Funding, and any such increase 

shall be shared equally between the NVCBR Funding and the MF/CFS Research Program Funding. This 
notwithstanding, increases in UNR Med's state budget that are not expressly identified as in support of the Funding 

shall not increase any of the amounts paid to NVCBR or directed to the MF/CFS Research Program under this 

Agreement. 

d. NVCBR will invoice UNR Med on a quarterly basis and UNR Med will disburse the NVCBR
Funding over four ( 4) quarters to NVCBR within thirty (3 0) days of receipt of invoice from NVCBR. 

e. NVCBR will provide an annual report on use of the NVCBR Funding to the University and UNR

Med no later than August 1 of each year. 

f. In the event that all faculty participating in UNR Med's MFJCFS Research Program separate from

UNR Med, UNR Med will use its best efforts to recruit a replacement and/or assign an existing faculty member to 

its ME/CFS Research Program. In the event UNR Med is unsuccessful in these efforts and terminates the MFJCFS 

Research Program, the ME/CFS Research Program Funding will revert to NVCBR as described in Section 6(h). 

g. In the event that the Funding is reduced by legislative or gubernatorial action, the amount of

NVCBR Funding and the ME/CFS Research Program Funding set forth in Section S(b) shall be reduced 

proportionally to any reduction in the overall Funding. 

h. In the event that UNR Med's base budget from the preceding fiscal year is reduced by legislative

or gubernatorial action, the amount ofNVCBR Funding and the ME/CFS Research Program Funding set forth in 
Section 5(b) shall be reduced proportionally to the reduction in the overall reduction of UNR Med's base budget. 

6. ME/CFS Research Program Integration. As of the Effective Date, UNR Med will fully integrate

the NVCBR MFJCFS Research Program into its research program as agreed in this Section 6. 
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a. So long as UNR Med has an active ME/CFS Research Program, NVCBR will cease conducting
basic research. NVCBR may continue to conduct clinical research in the Third Floor Space and locations off the 
University campus in its sole and absolute discretion. For the purposes of this Agreement and any amendment to 
the Lease, "clinical research" shall mean research aimed to advance medical knowledge by studying people through 
direct interaction and/or through the collection and analysis of biological specimens and/or clinical data to evaluate 
the effects of a medical or behavioral intervention, including but not limited to medications, devices, diagnostic 
products and treatment regimens. 

b. As of the Effective Date, UNR Med will hire Dr. Vincent Lombardi, currently NVCBR Research
Director, at a salary equivalent to his January 1, 2018 annual salary and pursuant to terms consistent with UNR 
Med, University, and NSHE policies, including but not limited to the NSHE Code. 

c. As of the Effective Date, the University of Nevada, Reno School of Medicine Integrated Clinical
Services, Inc. ("ICS"}1 will hire Shanti Rawat, currently NVCBR laboratory technician, at a salary at least 
equivalent to her January 1, 2018 salary and pursuant to tenns consistent with !CS HR policies. 

d. Dr. Lombardi will be appointed to a research faculty position in the Department of Microbiology
and Immunology so as to provide a start-up period of career development intended to enhance success in the event 
he is subsequently appointed to a tenure track position. As of the commencement of Dr. Lombardi's employment 
by UNR Med, Dr. Lombardi shall be subject to all NSHE, University and UNR Med personnel policies, including. 
but not limited to, the NSHE Code. 

e. In the event that Dr. Lombardi continues the ME/CFS Research Program in his employment with
UNR Med, he will remain in the Research Space for at least five (5) years from the Effective Date. After such five

year period expires and provided Dr. Lombardi continues the ME/CFS Research Program in his employment with 
UNR Med, UNR Med may in its discretion assign Dr. Lombardi to a different research lab consistent with UNR 
Med and University policies, so long as such space allows Dr. Lombardi to reasonably continue the MF/CFS 
Research Program. 

f. Dr. Lombardi may obtain, in accordance with NSHE, University and UNR Med policies, additional
funding through grants and contracts with third parties to engage in MF/CFS or other areas of research. In the event 
that Dr. Lombardi obtains such additional funding, UNR Med shall continue to allocate the ME/CFS Research 
Program Funding to support the MFJCFS Research Program, including but not limited to related immunologic 
dysregulation research and research on other related conditions. 

g. UNR Med agrees that it will continue to direct the ME/CFS Research Funding to its MF/CFS
Research Program, including but not limited to related immunologic dysregulation research, for the duration of this 
Agreement so long as it has an active ME/CFS Research Program. In the event that all faculty participating in UNR 
Med's ME/CFS Research Program separate from UNR Med, UNR Med will use its best efforts to recruit a 
replacement and/or assign an existing faculty member to its MFJCFS Research Program supported by the ME/CFS 
Research Funding. 

1 ICS shall be a signee of this Agreement, but shall only be bound by Section 6(c) of the Agreement. 
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h. If during the term of this Agreement, UNR Med gives notice that it has tenninated its ME/CFS
Research Program as described in Subsection 6(g), it shaJl direct the balance of the funding to NVCBR for the 
remaining term of this Agreement beginning no later than thirty (30) days following Research Tennination. 

(I) For the purposes of this subsection "Research Termination" means that, for a period of
ninety (90) consecutive calendar days, UNR Med has: (i) ceased performing any research of
ME/CFS or related conditions, including related immunologic dysregulation research and research
on other related conditions; (ii) has ceased engaging in any activity to support research of ME/CFS
or related conditions, including related immunologic dysregulation research; and (iii) and has not
engaged in good faith efforts (including, but not limited to, attempts to recruit faculty and/or
submission of grant applications) to support its MFJCFS Research Program, including but not
limited to related immunologic dysregulation research and research on other related conditions.
(2) For the purposes of this subsection "the balance of the funding" means an amount equal to
the Funding (defined in Section S, including any adjustments under Section 5(g)) less the NVCBR
Funding (as defined in Section 5(b) and including any adjustments under Section S(h)).

7. NVCBR Third Floor Space and Operations.

a. Subject to Section 18.4 of the Lease, NVCBR may continue to accommodate physicians and their
private practices committed to treating MFJCFS and related conditions in the Third Floor Space and will move 
cwrent clinical operations from the Second Floor Space to the Third Floor Space at its sole cost and expense, no 
later than fifteen (IS) days from the Effective Date. 

b. While NVCBR and UNR Med are separate organizations, there may be opportunities for physicians
operating in the Third Floor Space to pursue clinical research activities in the Second Floor Space through written 
agreement with NVCBR and UNR Med. 

c. If in the opinion of legal counsel for UNR Med and/or the University, after consultation with
counsel for NVCBR, any agreement with a physician operating in the Third Floor Space allegedly violates state or 
federal referral laws (e�g. Stark or the Ant-Kickback Statute), UNR Med, the University, and NVCBR shall meet 
and confer as soon as possible, but not more than fourteen (14) days after the opinion is issued in writing, to modify 
any agreement. change any objectionable practice, and/or take other reasonable and necessary steps in order to 
comply with applicable laws and regulations. 

d. NVCBR will discontinue use of the name .. Nevada Centerfor Biomedical Research" or "NVCBR"
by September I, 2018. NVCBR may return to using the name "Whittemore Peterson Institute for Neuro-Immune 
Disease", "Whittemore Peterson Institute", "Whittemore Institute" or select any other name it chooses so long as 
such name is not reasonably subject to being confused with the name(s) of department(s) or program(s) of the 
University and/or UNR Med. 

8. Intellectual Property. E,ccept for the rights expressly transferred in this Agreement. nothing
herein will operate to transfer any interest in NVCBR's or University's or UNR Med's Intellectual Property by 
implication, estoppel or otherwise. For purposes of this Agreement, the term "Intellectual Property" means all 
intellectual property rights recogni7.ed in any jurisdiction, including copyrights, moral rights, trade secrets, patent 
rights, rights in inventions, trademarks, trade names, and service marks (including applications for, and 
registrations, extensions, renewals, and re-issuances of, the foregoing). 
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9. General Provisions.

a. Amendments. This Agreement may be amended only by written mutual agreement of the Parties
and any such amendment will not operate to terminate or amend the Lease or Operating Agreement. 

b. Applicable Law; Venue. The construction, interpretation, and enforcement of this Agreement shall
be governed by the laws of the State ofNevad�. The Parties irrevocably consent to the jurisdiction of the State of 
Nevada and agree that venue for any dispute resolution conducted under this Agreement shall be Washoe County, 
Nevada. 

c. Mediation. _If a dispute arises out of or relates to this Agreement, or the breach thereof, and if the
dispute cannot be settled through negotiation, the Parties agree first to by in good faith to settle the dispute by 
mediation through a mutually acceptable mediator selected pursuant to Nevada Revised Statutes Chapter 38 before 
resorting to litigation. 

d. Sovereign Immunity. The Parties agree that University/UNR Med and its employees are subject to
sovereign immunity and the corresponding limitations of liability set forth in NRS 41.031 et. seq. (including NRS 

· 41.0135). Nothing in this Agreement should be construed as a waiver of sovereign immunity and/or the protections
ofNRS 41.031 et. seq., by University and UNR Med.

e. Entirety of Agreement. This Agreement and exhibits attached hereto represent the entire and
integrated agreement between the Parties and supersedes all prior negotiations, representations, and agreements, 
whether written or oral, provided however that this Agreement is not intended to amend, replace, or supersede the 
Lease or the Operating Agreement, both of which remain in full force and effect. 

f. Severability, Waiver and Compliance with Law. Should any portion of this Agreement be
judicially determined to be illegal or unenforceable, the remainder of this Agreement shall continue in full force 
and effect, and the Parties shall meet and confer to determine what amendments, if any, of this Agreement may be 
required. The waiver by either party of a breach or violation of any provision of this Agreement shall not operate 
as, or be construed to constitute, a waiver of any subsequent breach or violation of the same or another provision 
hereof. The Parties specificaJly intend to comply with all applicable laws, rules and regulations as they may be 
amended from time to time. If any part of this Agreement is determined to violate federal, state, or Jocal laws, rules 
or regulations, the Parties agree to negotiate in good faith revisions to any such provisions, which shall include 
participation in good faith in mediation under Section 9( c) of this Agreement if the Parties cannot otherwise reach 
an agreement. If the Parties fail to agree within a reasonable time to revisions required to bring the entire Agreement 
into compliance, either Party may terminate this Agreement upon ninety (90) days prior written notice to the other 
Party. In the event that the Agreement is terminated, the Parties agree to execute such documents as may be 
necessary to return the Parties to their original position as of the date before this Agreement is entered into by the 
Parties, subject to the approval of the NSHE Board of Regents of any Lease amendments at that time. 

g. Independent Relationship. It is mutually understood and agreed that NVCBR and University/UNR
Med, in performing their respective duties and obligations under this Agreement, are at all times acting and 
perfonning as independent contractors with respect to each other. Each party shall be solely responsible for and 
shall comply with all state and federaJ laws pertaining to employment taxes, income withholding, unemployment 
compensation contributions and other employment related statutes applicable to that party. 
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h. LCME Accreditation. It is understood by and between the Parties that nothjng herein, including
agreements regarding direction of funds, is intended to impact the accreditation of UNR Med by the Liaison 
Committee for Medical Education ("LCME"). In the event that any provision of this Agreement is detennined by 
the LCME to be in violation ofUNR Med's LCME accreditation, the Parties shall meet and confer on a reasonable 

amendment of this Agreement that preserves the intent of this Agreement regarding division of the Funding for the 
purposes described herein. In the event the Parties cannot agree on a reasonable amendment, which shall include 
participation in good faith in mediation under Section 9(c) of this Agreement if the Parties cannot otherwise reach 
an agreement, University and UNR Med may, in its sole discretion, elect to tenninate this Agreement, with sixty 
(60) days written notice.

i. Insufficient Appropriation. In the e�ent no funds are appropriated for any fiscal period for which
payments are allocated under this Agreement, then UNR Med's obligation to conduct the UNR Med ME/CFS 
Research Program will terminate on the last day of the fiscal period for which appropriations were received unless 

an alternative source of sufficient funding such as federal grant and/or private donor funding is in place to support 
the MFJCFS Research Program, and if such funding is received, UNR Med's obligation to conduct the MFiCFS 
Research Program shall remain until there is insufficient funding to fund the ME/CFS Research Program. This 
paragraph shall be interpreted subject to and consistent with Section 5 of this Agreement. 

j. Assignment. This Agreement may not be assigned by either party to any individual or entity without
the express written approval of the other party. 

k. Signage. NVCBR retains the right to signage in the MOB for the Third Floor Space and maintain
existing signage locations, including changes necessary to reflect name changes pursuant to Section 7(d), to 
recognize the existence of a separate organi7.ation in the MOB. UNR Med will have the right to add signage 

identifying the presence of a clinical research center on the Second Floor Space. 

I. Notices. All formal notices, requests, demands, approvals and communications under this
Agreement ( other than routine operational communications) (collectively, "Notices") will be in writing and may be 
served either (a) in person or (b) by registered or certified mail with proof of delivery, addressed to the party at the 

addresses set forth below. Notices given as described in the preceding sentence will be considered received on the 
day of actual delivery. A party may change its address or designee for notification purposes by giving the other 
party prior written notice of the new address or designee in the manner provided above. The Parties may mutually 
agree that certain types of routine approvals and notices of a non-legal nature may be given by electronic mail. 

If toNVCBR: 

1664 N. Virginia Street, MS 0552 
Reno, NV 89557 
Attn. President and CEO 

With a copy to: 

John Echeverria. Esq. 
Echeverria Law Office 
9432 Double R Blvd. 
Reno, NV 89521 
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If to the University: 

President Marc Johnson 
University ofNevada, Reno 
1664 N. Virginia Street MS 001 
Reno, NV 89557 

With a copy to: 

General Counse] 
University of Nevada. Reno 
1664 N. Virginia Street MS 0550

Reno, NV 89557 

If to UNR Med: 

Dean Thomas Schwenk 
University ofNevada, Reno School of Medicine 
1664 N. Virginia Street, MS 0332 
Pennington Medica1 Education Building, Room 232 
Reno, NV 89557 

With a copy to: 

Senior Associate Dean for Legal Affairs 
University of Nevada, Reno School of Medicine 
1664 N. Virginia Street, MS 1332 
Reno, NV 89557 

{TIIlS SPACE INTENTIONALLY LEFT BLANK} 
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In witness whereof, the Parties, through their duly authorized representatives, have executed this Agreement 
on the dates set out below, and certify that they have read, understand, and agree to the tenns and conditions of this 
Agreement as set forth herein. 

By:.___..,,6+1="'-=-'-'<»--"--1-,,L-�--=e::..::.....:= 

Name:&Jd€-7fc -� ,J t/--J@;Y(D/<£
. 1 ,,.. , ·, "?\ .- 1----- ;1 ..--Q 

Title: tf:.-e Y .u QU J I c__,..C. 

Date: ;Jjj_ f. .... J 13 2 0 I 8
T ' 

The Board of Regents of the Nevada System of Higher Education on Behalf of the University of 
Nevada, Reno and the University of Nevada, Reno School of Medicine 

Reco�;By:

By:/f�t:f�

Nlfme: Marc Johnson 

Title: President, University ofNevada, Reno 

Date: � r, I b
,, 

z ott

Executed By: 

By:���

Name: Thom Reilly Cry5tal Abba for Thom Reilly

Title: Dean, University of Nevada, Reno School 
of Medicine, Vice President, Division of Health 
Sdences � 

Date: / / { 7 / /

Title: Chancellor of the Nevada System of Higher Education 

Date: __ :7.........,.-:?o_�-�-�----

Title: President 
{ 

Date: J / f ) / ( 
I I 
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Exhibit A 

Second Floor Space 

The space identified in blue with hash marlcs on the attached Exhibit A floor plan constitutes the Second Floor 

Space. 
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ExhibitB 

Research Space 

The space identified in purple on the attached Exhibit B floor plan constitutes the Research Space. 

12 

(BUSINESS, FINANCE & FACILITIES COMMITTEE 09/06/18) Ref. BFF-5, Page 126 of 143



w
 

(.)
 

<n.(/)
 

E
x

h
ib

it B
 

(BUSINESS, FINANCE & FACILITIES COMMITTEE 09/06/18) Ref. BFF-5, Page 127 of 143



ExhibitC 

Billi of Sale for Equipment Transferred at No Cost to UNR Med 

THIS BILL OF SALE is made in connection with that certain Agreement between Nevada Center for 
Biomedical Research (''NVCBR"), the Board of Regents of the Nevada system of Higher Education on behalf of 
the University of Nevada, Reno (the "University") and on behalf of the University of Nevada, Reno School of 
Medicine ("UNR Med") (NVCBR, the University, and UNR Med are collectively referred to as, the "Parties") (the
University and UNR Med are collectively referred to as, the ''Buyer''). 

In consideration of the agreement between the Parties for the transfer of the equipment listed on Appendix 
A (collectively, the "Equipment"), NVCBR hereby sells, assigns, and transfers to the Buyer, and the Buyer hereby
purchases and assumes from NVCBR, the Equipment for zero dollars ($0.00). 

THE PARTIES AGREE THAT TIIE EQUIPMENT IS SOLD, CONVEYED, TRANSFERRED, AND 
ASSIGNED ON AN 11AS IS, WHERE IS" BASIS AND THAT THE IMPLIED WARRANTIES OF 
MERCHANT ABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, ARE EXCLUDED FROM THIS TRANSACTION AND SHALL NOT APPLY TO 
THE EQUIPMENT. THE BUYER ACKNOWLEDGES THAT THE BUYER ASSUfvfES ALL RISKS AND 
LIABILITY WHATSOEVER RESULTING FROM THE POSSESSION, USE, OR DISPOSITION OF THE 
EQUIPMENT. THE BUYER FURTHER ACKNOWLEDGES TIIAT NVCBR WILL HA VE NO LIABILITY
WIIB RESPECT TO THE EQUIPMENT SOLD TO THE BUYER, INCLUDING HA YING NO LIABILITY FOR
ANY INCIDENTAL, SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES. 

IN WITNESS WHEREOF, the Parties, through their duly authorized representatives, have executed this 
Bill of Sale on the dates set out below. 

Nevada Center for Biomedical Research 

By. ,�0 .zJft �
Name: tbvoJ c r@ F; {1 r/tr 7/[:/J1.D /4!,

Title: lk&0> p&uy )('LO
( 

Date: ;JZd.-£( i .3, zD/ �

Board of Regents of the Nevada System of Higher Education on behalf of the Univenity of Nevada, Reno
and the University of Nevada, Reno School of Medicine 

By:�f{_Jd� 

Name: ,/;a('< It. � h YJ f"'"'-, 

rrtle: _ _....,/,....;{'=--....;;..<!...:;.>_,_,_'�--------
Date: _ _....,J_<J_�,,,___,,/ h ........... ,c-=za....�----'--', '?..___ __ 
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Recommended by: 

By: __ ..__-r-----,--+----¼ 

Name: __ ,,--...._\ _-_L_-_�...;;' c,,,:;..__l---_· �:::;___ 

Title: __ J)_I --={).......:cC,(,....;;_;_,r-....___=------

Date: _____ �__,.., _LJ_i____,t �---
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ExhibitD 

Bill of Sale for Equipment Transferred to UNR Med for $62,000.00 

T.1-IlS BILL OF SALE is made in connection with that certain Agreement between Nevada Center for 
Biomedical Research ("NVCBR''), the Board of Regents of the Nevada system of Higher Education on behalf of 
the University of Nevada, Reno (the "University'') and on behalf of the University of Nevada, Reno School of 
Medicine ("UNR Med") (NVCBR, the University, and UNR Med are collectively referred to as. the "Parties") (the 
University and UNR Med are collectively referred to as, the "Buyer''). 

In consideration of the agreement between the Parties for the transfer of the equipment listed on Appendix 
B ( collectively, the "Equipment"), NVCBR hereby sells, assigns, and transfers to the Buyer, and the Buyer hereby 
purchases and assumes from NVCBR, the Equipment for Sixty-Two Thousand Dollan ($62,000.00). 

THE PARTIES AGREE THAT THE EQUIPMENT IS SOLD, CONVEYED, TRANSFERRED, AND 
ASSIGNED ON AN "AS IS. WHERE IS" BASIS AND THAT THE IMPLIED WARRANTIES OF 
MERCHANTABil.ITY AND FITNESS FOR A PARTICULAR PURPOSE AND ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, ARE EXCLUDED FROM THIS TRANSACTION AND SHALL NOT APPLY TO 
THE EQUIPMENT. nm BUYER ACKNOWLEDGES THAT THE BUYER ASSUMES ALL RISKS AND 
LIABILITY WHATSOEVER RESULTING FROM 1HE POSSESSION, USE, OR DISPOSIDON OF mE 
EQUIPMENT. 1HE BUYER FURTHER ACKNOWLEDGES TI:IAT NVCBR WILL HA VE NO LIABILITY 
WITH RESPECT TO THE EQUIPMENT SOLD TO THE BUYER, INCLUDING HAVING NO LIABILITY FOR 
ANY INCIDENTAL, SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES. 

IN Wl1NESS WHEREOF, the Parties, through their duly authorized representatives, have executed this 
Bill of Sale on the dates set out below. 

Nevada Center for Biomedical Research 

ey:Clu7af; -2!)/t.�� 
Name: t1aot=Tlc- ft hf If, TIE Ml)f_b 

' 

Title: p re:s/];fbvr I �U) � I 

nate: .Ju /....J 13 , 2D If! 
f I I 
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Title: ,0 ,e_ Cf. JJ 

Date: :2 { I 0 /rt 

Recommended by: 

By: 

o School ofL

Namo: ,�.s L, �ch &u e� 
rrtte: __ JJ-e_C(�-----
Date:_I ____ /_/_Y ...... / ___ l ( _____ _ 
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ExhibitE 

Third Floor Space 

The space identified in purple on the attached Exhibit E floor plan constitutes the Third Floor Plan. 
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