
UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 Form 10-Q
 

☒      QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

 
FOR THE QUARTERLY PERIOD ENDED: March 31, 2022 

or
☐         TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
 Commission File Number 001-35280

 

VERICEL CORPORATION
(Exact name of registrant as specified in its charter)

Michigan  94-3096597
(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)

 

64 Sidney Street
Cambridge, MA 02139

(Address of principal executive offices, including zip code) 

Registrant’s telephone number, including area code: (617) 588-5555 

 Securities registered pursuant to Section 12(b) of the Act: 

Title of Class Trading Symbol(s) Name of Each Exchange on Which Registered
Common Stock (No par value) VCEL NASDAQ

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes x
No o
 
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).  Yes x No o
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth
company.  See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐ Smaller reporting company ☐

 Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes ☐ No x

As of April 29, 2022, 47,119,902 shares of Common Stock, no par value per share, were outstanding. 

1



Table of Contents

VERICEL CORPORATION
 QUARTERLY REPORT ON FORM 10-Q

 TABLE OF CONTENTS
 

  

Page
 

PART I - FINANCIAL INFORMATION
 

Item 1. Financial Statements (Unaudited): 3
 Condensed Consolidated Balance Sheets 3
 Condensed Consolidated Statements of Operations 4

Condensed Consolidated Statements of Comprehensive Loss 5
Condensed Consolidated Statements of Shareholders’ Equity 6

 Condensed Consolidated Statements of Cash Flows 7
 Notes to Condensed Consolidated Financial Statements 9
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 21
Item 3. Quantitative and Qualitative Disclosures About Market Risk 26
Item 4. Controls and Procedures 26

PART II — OTHER INFORMATION
Item 1. Legal Proceedings 26
Item 1A. Risk Factors 26
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 27
Item 3. Defaults Upon Senior Securities 27
Item 4. Mine Safety Disclosures 27
Item 5. Other Information 27
Item 6. Exhibits 28
Exhibit Index 28
Signatures 30

2



Table of Contents

PART I - FINANCIAL INFORMATION
 

Item 1. Financial Statements (Unaudited)

VERICEL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited, amounts in thousands)

 

March 31, December 31,

 

2022 2021

ASSETS
  

Current assets:
  

Cash and cash equivalents $ 55,659 $ 68,330 
Short-term investments 44,888 35,068 
Accounts receivable (net of allowance for doubtful accounts of $40 and $40, respectively) 31,855 37,437 
Inventory 14,385 13,381 
Other current assets 5,093 4,246 

Total current assets 151,880 158,462 
Property and equipment, net 14,451 13,308 
Restricted cash 6,184 211 
Right-of-use assets 44,653 45,720 
Long-term investments 22,803 25,687 
Other long-term assets 317 317 

Total assets $ 240,288 $ 243,705 
LIABILITIES AND SHAREHOLDERS’ EQUITY

  

Current liabilities:
  

Accounts payable $ 7,750 $ 9,016 
Accrued expenses 10,793 14,045 
Current portion of operating lease liabilities 3,147 2,950 
Other current liabilities 41 41 

Total current liabilities 21,731 26,052 
Operating lease liabilities 46,053 47,147 
Other long-term liabilities 19 44 

Total liabilities 67,803 73,243 
COMMITMENTS AND CONTINGENCIES
Shareholders’ equity:

  

Common stock, no par value; shares authorized — 75,000; shares issued and outstanding 47,081 and 46,880,
respectively 563,475 553,902 
Accumulated other comprehensive loss (613) (154)
Accumulated deficit (390,377) (383,286)

Total shareholders’ equity 172,485 170,462 
Total liabilities and shareholders’ equity $ 240,288 $ 243,705 

The accompanying notes to condensed consolidated financial statements are an integral part of these statements.
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VERICEL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited, amounts in thousands, except per share amounts)
 

 

Three Months Ended March 31,

 

2022 2021

Product sales, net $ 35,852 $ 33,627 
Other revenue 222 941 

Total revenue 36,074 34,568 
Cost of product sales 12,622 11,583 
Gross profit 23,452 22,985 

Research and development 4,860 3,630 
Selling, general and administrative 25,865 22,660 

Total operating expenses 30,725 26,290 
Loss from operations (7,273) (3,305)
Other income (expense):

  

Interest income 88 76 
Interest expense (18) (1)
Other income 112 84 

Total other income 182 159 
Loss before income taxes (7,091) (3,146)

Income tax expense — 143 
Net loss $ (7,091) $ (3,289)
Net loss per common share:

Basic $ (0.15) $ (0.07)

Diluted $ (0.15) $ (0.07)
Weighted-average common shares outstanding:

Basic 46,985 45,984 
Diluted 46,985 45,984 

The accompanying notes to condensed consolidated financial statements are an integral part of these statements.
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VERICEL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(Unaudited, amounts in thousands)

 

Three Months Ended March 31,

 

2022 2021

Net loss $ (7,091) $ (3,289)
Other comprehensive loss:
Unrealized loss on investments (459) (61)

Comprehensive loss $ (7,550) $ (3,350)

The accompanying notes to condensed consolidated financial statements are an integral part of these statements.
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VERICEL CORPORATION 
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(Unaudited, amounts in thousands)

Common Stock Accumulated Other
Comprehensive Loss

Accumulated
Deficit

Total
Shareholders’

EquityShares Amount

BALANCE, DECEMBER 31, 2021 46,880 $ 553,902 $ (154) $ (383,286) $ 170,462 

Net loss — — — (7,091) (7,091)
Stock-based compensation expense — 9,531 — — 9,531 
Stock option exercises 125 1,155 — — 1,155 
Shares issued under the Employee Stock Purchase Plan 9 310 — — 310 
Issuance of stock for restricted stock unit vesting 108 — — — — 
Restricted stock withheld for employee tax remittance (41) (1,423) — — (1,423)
Unrealized loss on investments — — (459) — (459)
BALANCE, MARCH 31, 2022 47,081 $ 563,475 $ (613) $ (390,377) $ 172,485 

Common Stock Accumulated Other
Comprehensive
Income (Loss)

Accumulated
Deficit

Total
Shareholders’

EquityShares Amount

BALANCE, DECEMBER 31, 2020 45,804 $ 510,061 $ 14 $ (375,815) $ 134,260 

Net loss — — — (3,289) (3,289)
Stock-based compensation expense — 7,019 — — 7,019 
Stock option exercises 359 3,532 — — 3,532 
Shares issued under the Employee Stock Purchase Plan 14 249 — — 249 
Issuance of stock for restricted stock unit vesting 76 — — — — 
Restricted stock withheld for employee tax remittance (28) (1,501) — — (1,501)
Unrealized loss on investments — — (61) — (61)
BALANCE, MARCH 31, 2021 46,225 $ 519,360 $ (47) $ (379,104) $ 140,209 

The accompanying notes to condensed consolidated financial statements are an integral part of these statements.
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VERICEL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited, amounts in thousands)

 

Three months ended March 31,

 

2022 2021

Operating activities:
  

Net loss $ (7,091) $ (3,289)
Adjustments to reconcile net loss to net cash flows from operating activities:

  

Depreciation and amortization expense 873 811 
Stock-based compensation expense 9,531 7,019 
Amortization of premiums and discounts on marketable securities 194 273 
Non-cash lease cost 1,076 1,171 
Other 4 (20)
Changes in operating assets and liabilities:

  

Inventory (1,004) (966)
Accounts receivable 5,582 5,382 
Other current assets (847) (320)
Accounts payable (219) 2,174 
Accrued expenses (3,734) (1,328)
Operating lease liabilities (897) (821)

Net cash provided by operating activities 3,468 10,086 
Investing activities:

  

Purchases of investments (12,629) (10,426)
Sales and maturities of investments 5,041 24,955 
Expenditures for property and equipment (3,081) (2,343)

Net cash (used in) provided by investing activities (10,669) 12,186 
Financing activities:

  

Net proceeds from common stock issuance 1,465 3,781 
Payments on employee’s behalf for taxes related to vesting of restricted stock unit awards (943) (1,501)
Other (19) (18)

Net cash provided by financing activities 503 2,262 
Net (decrease) increase in cash, cash equivalents, and restricted cash (6,698) 24,534 
Cash, cash equivalents, and restricted cash at beginning of period 68,541 33,831 
Cash, cash equivalents, and restricted cash at end of period $ 61,843 $ 58,365 
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VERICEL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

(Unaudited, amounts in thousands)

Three months ended March 31,
2022 2021

Supplemental disclosure of cash flow information:
Non-cash information:

Additions to property and equipment included in accounts payable 317 530 
Restricted stock held for employee tax remittance included in accounts payable 480 65 

Three months ended March 31,
2022 2021

Reconciliation of amounts within the condensed consolidated balance sheets:
Cash and cash equivalents $ 55,659 $ 58,154 
Restricted cash 6,184 211 

Total cash, cash equivalents, and restricted cash at end of period $ 61,843 $ 58,365 

The accompanying notes to condensed consolidated financial statements are an integral part of these statements.
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VERICEL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Organization

Vericel Corporation, a Michigan corporation (together with its consolidated subsidiaries referred to herein as the Company, or Vericel), was
incorporated in March 1989 and began employee-based operations in 1991. The Company is a fully-integrated, commercial-stage biopharmaceutical
company and is a leader in advanced therapies for the sports medicine and severe burn care markets. Vericel currently markets two cell therapy products in
the U.S., MACI (autologous cultured chondrocytes on porcine collagen membrane) and Epicel (cultured epidermal autografts).

MACI is an autologous cellularized scaffold product indicated for the repair of symptomatic, single or multiple full-thickness cartilage defects of the
knee with or without bone involvement in adults. Epicel is a permanent skin replacement for the treatment of adult and pediatric patients with deep-dermal
or full-thickness burns comprising greater than or equal to 30 percent of total body surface area (“TBSA”). The Company also holds an exclusive license
from MediWound Ltd. (“MediWound”) for North American rights to NexoBrid , a registration-stage biological orphan product designed for the
debridement of severe thermal burns. The Company operates its business primarily in the U.S. in one reportable segment — the research, product
development, manufacture and distribution of cellular therapies for use in the treatment of specific diseases.

COVID-19

The ongoing pandemic caused by the spread of a novel strain of coronavirus (“COVID-19”) has created significant disruptions to the U.S. and global
economy and has contributed to significant volatility in financial markets. The global impact of the outbreak has fluctuated since early 2020. At times,
many state, local and national governments – including those in Massachusetts and Michigan, where the Company’s operations are located – have
responded by issuing, extending and supplementing orders requiring quarantines, restrictions on travel, and the mandatory closure of certain non-essential
businesses, among other actions. In the U.S., the status and application of these orders have varied on a state-by-state basis since the early days of the
pandemic. Many of the restrictions have been periodically updated as infection rates in the U.S. have risen and fallen, as new virus variants have emerged,
as vaccines have been distributed and administered, and as world health leaders learn more about the virus, its transmission pathway and who is most at
risk. Because Vericel is deemed an essential business, the Company has been exempted from government orders requiring the closure of workplaces and
the cessation of business operations.

Notwithstanding being an essential business, the Company’s business and operations at times have been adversely impacted by the ongoing effects of
the COVID-19 pandemic. For example, as a result of periodic restrictions placed on the performance of elective surgical procedures, Vericel experienced a
significant increase in cancellations of scheduled MACI procedures as well as a slowdown in new MACI orders during March and April of 2020. The
widespread suspension of surgical procedures impacted the Company’s business and operations during the first and second quarters of 2020. The level and
degree of restriction on elective surgeries, on the ability of patients to seek treatment and on U.S. business operations generally fluctuated throughout 2020
as COVID-19 infection rates rose and fell during the summer months and into the autumn. By the first quarter of 2021, the pandemic’s effects on the
Company’s MACI business had largely dissipated. During the summer of 2021, however, the pandemic’s direct and ancillary effects again began to cause
some disruption to the Company’s MACI business. Following the cessation of COVID-19-related travel restrictions in many parts of the U.S. and the
availability of vaccinations in May and June 2021, some MACI patients postponed or delayed treatment. Further, surges of new COVID-19 cases during
the second half of 2021 caused by the spread of the “Delta” and “Omicron” variants again caused disruptions to health care networks including restrictions
on the performance of elective procedures, the availability of physicians and/or their treatment prioritizations, the level of healthcare facility staffing and, in
some instances, the willingness or ability of patients to seek treatment. Consequently, and notwithstanding the widespread distribution of vaccines, these
factors contributed to a slowdown of MACI procedures during the third and fourth quarters of 2021 and during the first months of 2022. Although hospitals
are now better prepared for subsequent surges in COVID-19 patients, the risk remains that regional or local restrictions could again be placed on the
performance of elective surgical procedures if the number of COVID-19 infections in the U.S. were to rise, or if new or existing COVID-19 variants render
current vaccine treatments ineffective.

Because Epicel is used almost exclusively in an emergent setting by burn centers and surgeons throughout the country, Epicel revenue and procedure
volumes have been less affected by the pandemic. Nevertheless, the number of large burns and burn admissions can be affected by restrictions on human
activity resulting from more severe government lockdown orders.

At the outset of the pandemic, the Company put in place a comprehensive workplace protection plan, which instituted protective measures in response
to COVID-19. Vericel’s workplace protection plan has closely followed guidance issued by the Centers for Disease Control and Prevention (“CDC”) and
has complied with applicable federal and state law. To date, Vericel

® ® 

®
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has been successful in sustaining its operations and providing MACI and Epicel to patients in need. The Company continues to review its policies and
procedures regularly, including its workplace protection plan, as the pandemic evolves and the Company may take additional actions to the extent required.

The Company continues to manufacture MACI and Epicel and is maintaining a significant safety stock of all key raw materials. Vericel does not expect
current supply chain interruptions will impact its ongoing manufacturing operations. With respect to customer delivery, MACI final product has an
established shelf life of six (6) days and an established shipping shelf life of three (3) days. Currently, MACI is picked up by courier and shipped by
commercial air or ground transportation to customer surgical sites. Epicel final product has an established shelf life of 48 hours and is hand carried to
customer hospitals by courier. Transportation is primarily by commercial or charter airline. Although the Company has not experienced material shipping
delays or materially increased costs to date, significant disruption of air travel could result in the inability to deliver MACI or Epicel final products to
customer sites within appropriate timeframes, which could further adversely impact the Company’s business. At this time, the Company is not aware of
COVID-19 related impacts on its distributors, operations or third-party service providers’ ability to manage patient cases. The Company believes it is
possible that it could experience variable impacts on our business, should a new resurgence of COVID-19 infections occur in the future.

Liquidity

The accompanying condensed consolidated financial statements have been prepared on a basis which assumes that the Company will continue as a
going concern and contemplates the realization of assets and the satisfaction of liabilities and commitments in the normal course of business. As of
March 31, 2022, the Company had an accumulated deficit of $390.4 million and had a net loss of $7.1 million during the three months ended March 31,
2022. The Company had cash and cash equivalents of $55.7 million and investments of $67.7 million as of March 31, 2022. The Company expects that
cash from the sales of its products and existing cash, cash equivalents and investments will be sufficient to support the Company’s current operations
through at least 12 months from the issuance of these condensed consolidated financial statements. The effects of the COVID-19 pandemic continue to
evolve, however. To the extent the U.S. experiences a worsening in COVID-19 infections or the emergence of additional virus variants that result in more
serious disease or limit the effectiveness of existing vaccines, subsequent healthcare measures – to include the postponement or cessation of elective and
other surgical procedures – may cause the Company to experience a reduction in business and resulting revenue. This, consequently, may result in
irrecoverable losses of customers and significantly impact the Company’s long-term liquidity, potentially requiring the Company to engage in layoffs,
furloughs and/or reductions in salaries. The Company also may need to access additional capital; however, the Company may not be able to obtain
financing on acceptable terms or at all, particularly in light of the impact of COVID-19 on the global economy and financial markets. The terms of any
financing may adversely affect the holdings or the rights of the Company’s shareholders.

2. Basis of Presentation

The accompanying condensed consolidated financial statements of Vericel are unaudited and have been prepared in accordance with the rules and
regulations of the U.S. Securities and Exchange Commission (“SEC”). The preparation of condensed consolidated financial statements in conformity with
U.S. generally accepted accounting principles (“GAAP”) requires management to make estimates, judgments, and assumptions that may affect the reported
amounts of assets, liabilities, equity, revenue and expenses. Certain information and footnote disclosures normally included in financial statements prepared
in accordance with U.S. GAAP have been omitted pursuant to such rules and regulations.

The financial statements reflect, in the opinion of management, all adjustments (consisting only of normal, recurring adjustments) necessary to state
fairly the financial position and results of operations as of and for the periods indicated. The Company bases its estimates on historical experience and on
various other assumptions that it believes are reasonable, the results of which form the basis for making judgments about the carrying values of assets,
liabilities and equity and the amount of revenue and expenses. The full extent to which the COVID-19 pandemic will continue to directly or indirectly
impact its business, results of operations and financial condition, including sales, expenses, reserves and allowances, manufacturing, clinical trials, research
and development costs and employee-related amounts, will depend on future developments that are highly uncertain, including as a result of new
information that may emerge concerning the COVID-19 pandemic and the actions taken to continue to contain or treat COVID-19, as well as the economic
impact on its customers. The Company has made estimates of the impact of the COVID-19 pandemic within these financial statements and there may be
changes to those estimates in future periods. Actual results may differ from these estimates. As of March 31, 2022, the Company has not recorded
impairments to investments, inventory, other current assets or long-lived assets as a result of the COVID-19 pandemic.

The condensed consolidated balance sheet at December 31, 2021 has been derived from the audited consolidated financial statements at that date, but
does not include all the information and notes required by U.S. GAAP for complete financial
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statements. These condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and the
notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2021, as filed with the SEC on February 24, 2022 (“Annual
Report”).

Recent Accounting Pronouncements

No new Accounting Standards were adopted during the quarter ended March 31, 2022.

3. Revenue

Revenue Recognition and Net Product Sales

The Company recognizes product revenue from sales of MACI biopsy kits, MACI implants, Epicel grafts and other sources following the five-step
model in Accounting Standards Codification 606, Revenue Recognition.

MACI Biopsy Kits

MACI biopsy kits are sold directly to hospitals and ambulatory surgical centers based on contracted rates in an approved contract or sales order. The
Company recognizes MACI kit revenue upon delivery of the biopsy kit, at which time the customer (the facility) is in control of the kit. The kit is used by
the doctor to provide a sample of cartilage tissue to the Company, which can later be used to manufacture a MACI implant. The ordering of the kit does not
obligate the Company to manufacture an implant nor does the receipt of the cartilage tissue by the Company from the customer following biopsy. The
customer’s order of an implant is separate from the process of ordering the biopsy kit. Therefore, the sale of the biopsy kit and any subsequent sale of an
implant are distinct contracts and are accounted for separately.

MACI Implants

The Company contracts with two specialty pharmacies, Orsini Pharmaceutical Services, Inc. (“Orsini”) and AllCare Plus Pharmacy, Inc. (“AllCare”) to
distribute MACI in a manner in which the Company retains the credit and collection risk from the end customer. The Company pays both specialty
pharmacies a fee for each patient to whom MACI is dispensed. Both Orsini and AllCare perform collection activities to collect payment from customers.
The Company engages a third party to provide services in connection with a patient support program to manage patient cases and to ensure complete and
correct billing information is provided to the insurers and hospitals. In addition, the Company also sells MACI directly to DMS Pharmaceutical Group, Inc.
(“DMS”) for patients treated at military treatment facilities. The sales directly to DMS are made at a contracted rate.

Prior authorization and confirmation of coverage level by the patient’s private insurance plan, hospital or government payer is a prerequisite to the
shipment of product to a patient. The Company recognizes product revenue from sales of all MACI implants upon delivery at which time the customer
obtains control of the implant and the claim is billable. The total consideration which the Company expects to collect in exchange for MACI implants (the
“Transaction Price”) may be fixed or variable. Direct sales to hospitals or distributors are recorded at a contracted price, and there are typically no forms of
variable consideration.

When the Company sells MACI, the patient is responsible for payment; however, the Company is typically reimbursed by a third-party insurer or
government payer, subject to a patient co-pay amount. Reimbursements from third-party insurers and government payers vary by patient and payer and are
based on either contracted rates, publicly available rates, fee schedules or past payer precedents. Net product revenue is recognized net of estimated
contractual allowances, which considers historical collection experience from both the payer and patient, denial rates and the terms of the Company’s
contractual arrangements. The Company estimates expected collections for these transactions using the portfolio approach. The Company records a
reduction to revenue at the time of sale for its estimate of the amount of consideration that will not be collected. In addition, potential credit risk exposure
has been evaluated for the Company’s accounts receivable in accordance with ASC 326, Financial Instruments - Credit Losses. The Company assesses risk
and determines a loss percentage by pooling account receivables based on similar risk characteristics. The loss percentage is calculated through the use of
forecasts that are based on current and historical economic and financial information. This loss percentage was applied to the accounts receivables as of
March 31, 2022. The total allowance for uncollectible consideration as of March 31, 2022 and December 31, 2021 was $6.7 million and $7.0 million,
respectively. Changes to the estimate of the amount of consideration that will not be collected could have a material impact on the revenue recognized. A
50 basis points change to the estimated uncollectible percentage could result in an approximately $0.3 million decrease or increase in the revenue
recognized for the three months ended March 31, 2022.
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Changes in estimates of the Transaction Price are recorded through revenue in the period in which such change occurs. Changes in estimates related to
prior periods are shown in the Revenue by Product and Customer table below and relate primarily to changes in the initial expected reimbursement or
collection expectation upon completion of the billing claims process for MACI implants that occurred in a prior year.

Epicel

The Company sells Epicel directly to hospitals and burn centers based on contracted rates stated in an approved contract or purchase order. Similar to
MACI, there is no obligation to manufacture Epicel grafts upon receipt of a skin biopsy, and Vericel has no contractual right to receive payment until the
product is delivered to the hospital. The Company recognizes product revenue from sales of Epicel upon delivery to the hospital, at which time the
customer is in control of the Epicel grafts and the claim is billable to the hospital.

NexoBrid

The Company entered into exclusive license and supply agreements with MediWound in May 2019, under which MediWound will manufacture and
supply NexoBrid on a unit price basis, which may be increased pursuant to the terms of the agreements. The U.S. Biomedical Advanced Research and
Development Authority (“BARDA”) has committed to procure NexoBrid from MediWound and, as of March 31, 2022, the Company did not hold a direct
contract or distribution agreement with BARDA, or take title to the product. The Company recognizes revenue based on a percentage of gross profits for
sales of NexoBrid to BARDA upon delivery, at which time BARDA is in control of the product.

Revenue by Product and Customer

The following table and descriptions below show the products from which the Company generated its revenue:

 Three Months Ended March 31,
Revenue by product (in thousands) 2022 2021

MACI implants and kits
Implants based on contracted rates sold through a specialty pharmacy $ 15,190 $ 13,206 
Implants subject to third party reimbursement sold through a specialty pharmacy 3,369 4,280 
Implants sold direct based on contracted rates 5,634 4,466 
Implants sold direct subject to third-party reimbursement 861 849 
Biopsy kits - direct bill 522 519 
Change in estimates related to prior periods 419 477 

Total MACI implants and kits 25,995 23,797 
Epicel

Direct bill (hospital) 9,857 9,830 

NexoBrid revenue 222 941 
Total revenue $ 36,074 $ 34,568 

(a) Represents implants sold through Orsini and AllCare whereby such specialty pharmacies have a direct contract with the underlying insurance provider. The amount of reimbursement
is based on contracted rates at the time of sale supported by the pharmacy’s direct contracts.

(b) Represents implants sold through Orsini or AllCare whereby such specialty pharmacy does not have a direct contract with the underlying payer. The amount of reimbursement is
established based on a payer or state fee schedule and/or payer history.

(c) Represents implants sold directly from the Company to the facility based on a contract and known price agreed upon prior to the surgery date. Also represents direct sales under a
contract to specialty distributor DMS.

(d) Represents implants sold directly from the Company to the facility based on a contract and known price agreed upon prior to the surgery date. The payment terms are subject to third-
party reimbursement from an underlying insurance provider.

(e) Primarily represents changes in estimates related to implants sold through Orsini or AllCare in which such specialty pharmacy does not have a direct contract with the underlying
payer. The initial estimate of the amount of reimbursement is established based on a payer or state fee schedule and/or payer history. The change in estimates is a result of additional
information, changes in collection expectations or actual cash collections received in the current period.

(f) Represents revenue based on a percentage of gross profits for sales of NexoBrid to BARDA, pursuant to the license agreement between the Company and MediWound.

 (a)

(b)

 (c)

(d)

(e)

 (f)
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Concentration of Credit Risk

The Company’s total revenue concentration from an Epicel customer for the three months ended March 31, 2022 and 2021 was 8% and 14%,
respectively. For the Company’s total accounts receivable balances, there were no customers as of March 31, 2022 or December 31, 2021, with a
concentration greater than 10%.

4. Selected Balance Sheet Components

Inventory

Inventory as of March 31, 2022 and December 31, 2021:

(In thousands) March 31, 2022 December 31, 2021

Raw materials $ 13,264 $ 12,676 
Work-in-process 1,057 644 
Finished goods 64 61 

Total inventory $ 14,385 $ 13,381 

Property and Equipment

Property and Equipment, net as of March 31, 2022 and December 31, 2021:

(In thousands) March 31, 2022 December 31, 2021

Machinery and equipment $ 4,514 $ 4,522 
Furniture, fixtures and office equipment 1,551 1,551 
Computer equipment and software 7,934 7,769 
Leasehold improvements 10,616 10,617 
Construction in process 4,966 3,097 
Financing right-of-use lease 65 74 

Total property and equipment, gross 29,646 27,630 
Less accumulated depreciation (15,195) (14,322)

Total property and equipment, net $ 14,451 $ 13,308 

Depreciation expense for the three months ended March 31, 2022 and 2021 was $0.9 million and $0.8 million, respectively.
 
Accrued Expenses

Accrued Expenses as of March 31, 2022 and December 31, 2021 are as follows:

(In thousands) March 31, 2022 December 31, 2021

Bonus related compensation $ 2,483 $ 6,305 
Employee related accruals 3,112 3,616 
Insurance reimbursement-related liabilities 5,111 3,973 
Other accrued expenses 87 151 

Total accrued expenses $ 10,793 $ 14,045 

5. Leases

The Company leases facilities in Ann Arbor, Michigan and Cambridge, Massachusetts. The Ann Arbor facility includes office space, and the
Cambridge facilities include clean rooms, laboratories for MACI and Epicel manufacturing, and office space. The Company also leases offsite warehouse
space, vehicles and computer equipment.
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On January 28, 2022, the Company entered into a Lease Agreement (the “Burlington Lease”) to lease approximately 126,000 square feet of to-be-
constructed manufacturing, laboratory and office space in Burlington, Massachusetts (the “Premises”). Once constructed, the Premises will serve as the
Company’s new corporate headquarters and primary manufacturing facility.

The term of the Burlington Lease is scheduled to begin 12 months following the landlord’s commencement of construction of the core and shell of the
building in which the Premises are located, which is currently expected to be February 28, 2023 (the “Commencement Date”). The Company’s obligation
to pay rent for the Premises will begin on the earlier of: 13 months from the Commencement Date; or the date on which the Company first occupies the
Premises to conduct operations (the “Rent Commencement Date”). The initial term of the Lease is 144 months following the Rent Commencement Date.
The Company has a one-time option to extend the term of the Lease for an additional 10 years, exercisable under certain conditions and at a market rate
determined in accordance with the Burlington Lease.

The annual base rent of the Burlington Lease is initially $57 per square foot per year, subject to annual increases of 2.5%. Monthly contractual
payments are expected to range from $0.6 million to $0.8 million. Additionally, the Company is responsible for reimbursing the landlord for the Company’s
share of the Premises’ property taxes and certain other operating expenses. The Burlington Lease also provides for a tenant improvement allowance from
the landlord in an amount equal to $200 per square foot of the Premises, or approximately $25.1 million in total, towards the design and construction of
certain tenant improvements made to the Premises, subject to the terms set forth in the Burlington Lease.

The Company is not involved in the initial construction of the core and shell of the building and will record the lease liability and right-of-use asset on
its condensed consolidated balance sheet, when the construction is substantially completed and it obtains control of the Premises, which is currently
expected to be on or around the Commencement Date.

In January 2022, in connection with the execution of the Burlington Lease, the Company issued a letter of credit collateralized by cash deposits of
approximately $6.0 million. Such letter of credit shall be reduced to approximately $4.2 million and $1.8 million at the conclusion of the third and sixth
lease years, respectively, provided certain conditions set forth in the Burlington Lease are satisfied.

For the three months ended March 31, 2022 and 2021, lease expense of less than $0.1 million was recorded related to short-term leases. For the three
months ended March 31, 2022 and 2021, the Company recognized $1.7 million and $1.9 million, respectively, of operating lease expense. For the three
months ended March 31, 2022 and 2021, the Company recognized less than $0.1 million of financing lease expense.

Operating and finance lease assets and liabilities are as follows:

(In thousands) Classification March 31, 2022 December 31, 2021

Assets
Operating Right-of-use assets $ 44,653 $ 45,720 
Finance Property and equipment, net 65 73 

Total leased assets $ 44,718 $ 45,793 
Liabilities

Current
Operating Current portion of operating lease liabilities $ 3,147 $ 2,950 
Finance Other current liabilities 41 41 

$ 3,188 $ 2,991 
Non-current
Operating Operating lease liabilities $ 46,053 $ 47,147 
Finance Other long-term liabilities 19 44 

Total leased liabilities $ 46,072 $ 47,191 

6. Stock-Based Compensation

The 2022 Omnibus Incentive Plan (“2022 Plan”) was approved on April 27, 2022, and provides incentives through the grant of stock options, stock
appreciation rights, restricted stock awards and restricted stock units. The exercise price of stock options granted under the 2022 Plan shall not be less than
the fair market value of the Company’s common stock on the date of grant. The 2022 Plan replaced the 1992 Stock Option Plan, the 2001 Stock Option
Plan, the Amended and Restated 2004 Equity
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Incentive Plan, the 2009 Second Amended and Restated Omnibus Incentive Plan, the 2017 Omnibus Incentive Plan, and the Amended and Restated 2019
Omnibus Incentive Plan (“Prior Plans”), and no new grants have been granted under the Prior Plans after approval. However, the expiration or forfeiture of
options previously granted under the Prior Plans will increase the number of shares available for issuance under the 2022 Plan.

Stock Compensation Expense

Non-cash stock-based compensation expense (service-based stock options, restricted stock units and employee stock purchase plan) is summarized in
the following table:

 

Three Months Ended March 31,
(in thousands) 2022 2021

Cost of product sales $ 1,118 $ 911 
Research and development 1,350 863 
Selling, general and administrative 7,063 5,245 

Total non-cash stock-based compensation expense $ 9,531 $ 7,019 

Service-Based Stock Options

During the three months ended March 31, 2022 and 2021, the Company granted service-based options to purchase common stock of 993,589 and
1,337,955, respectively. The weighted-average grant-date fair value of service-based options granted during the three months ended March 31, 2022 and
2021 was $20.99 and $32.02 per option, respectively.

Restricted Stock Units

During the three months ended March 31, 2022 and 2021, the Company granted 343,022 and 214,113 restricted stock units, respectively. The weighted-
average grant-date fair value of restricted stock units granted during the three months ended March 31, 2022 and 2021 was $34.97 and $50.81 per unit,
respectively.

7. Investments

Marketable debt securities held by the Company are classified as available-for-sale pursuant to ASC 320, Investments – Debt and Equity Securities, and
carried at fair value in the accompanying condensed consolidated balance sheets on a settlement date basis. The following tables summarize the gross
unrealized gains and losses of the Company’s marketable securities as of March 31, 2022 and December 31, 2021:

March 31, 2022
Gross Unrealized

Estimated Fair Value(In thousands) Amortized Cost Gains Losses Credit Losses

Commercial paper $ 15,241 $ — $ (38) $ — $ 15,203 
Corporate notes 53,063 — (575) — 52,488 

$ 68,304 $ — $ (613) $ — $ 67,691 
Classified as:
Short-term investments $ 44,888 
Long-term investments 22,803 

$ 67,691 
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December 31, 2021
Gross Unrealized

Estimated Fair Value(In thousands) Amortized Cost Gains Losses Credit Losses

Commercial paper $ 10,243 $ — $ (12) $ — $ 10,231 
Corporate notes 50,666 — (142) — 50,524 

$ 60,909 $ — $ (154) $ — $ 60,755 
Classified as:
Short-term investments $ 35,068 
Long-term investments 25,687 

$ 60,755 

As of March 31, 2022 and December 31, 2021, all marketable securities held by the Company had remaining contractual maturities of three years or
less. There have been no impairments of the Company’s assets measured and carried at fair value during the three months ended March 31, 2022 and 2021.

8. Fair Value Measurements

The Company’s fair value measurements are classified and disclosed in one of the following three categories:

• Level 1: Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities;
• Level 2: Quoted prices in markets that are not active, or inputs which are observable, either directly or indirectly, for substantially the full term of

the asset or liability;
• Level 3: Prices or valuation techniques that require inputs that are both significant to the fair value measurement and unobservable (i.e., supported

by little or no market activity).

Assets and liabilities measured at fair value are classified in their entirety based on the lowest level of input that is significant to the fair value
measurement. The commercial paper and corporate notes are classified as Level 2 as they were valued based upon quoted market prices for similar
instruments in active markets, quoted prices for identical or similar instruments in markets that are not active and model-based valuation techniques for
which all significant inputs are observable in the market or can be corroborated by observable market data for substantially the full term of the assets. There
were no transfers into or out of Level 3 from December 31, 2021 to March 31, 2022.

The following table summarizes the valuation of the Company’s financial instruments that are measured at fair value on a recurring basis:

 

March 31, 2022 December 31, 2021

  

Fair value measurement category
 

Fair value measurement category
(In thousands) Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Assets:
Money market funds $ 1,884 $ 1,884 $ — $ — $ 1,258 $ 1,258 $ — $ — 
Commercial paper 15,203 — 15,203 — 18,229 — 18,229 — 
Corporate notes 52,488 — 52,488 — 50,524 — 50,524 — 

$ 69,575 $ 1,884 $ 67,691 $ — $ 70,011 $ 1,258 $ 68,753 $ — 

Approximately $8.0 million of commercial paper had an original maturity of 90 days or less and was recorded as a cash equivalent as of December 31, 2021.

The fair values of the cash equivalents and marketable securities are based on observable market prices. The Company’s accounts receivables, accounts
payable and accrued expenses are valued at cost which approximates fair value.

9.  Net Loss Per Common Share

A summary of net loss per common share is presented below:

(a)

(a) 
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Three Months Ended March 31,
(Amounts in thousands, except per share amounts) 2022 2021

Net loss $ (7,091) $ (3,289)
  

Basic weighted-average common shares outstanding 46,985 45,984 
Effect of dilutive stock options and restricted stock units — — 

Diluted weighted-average common shares outstanding 46,985 45,984 

Basic loss per common share $ (0.15) $ (0.07)

Diluted loss per common share $ (0.15) $ (0.07)

Anti-dilutive shares excluded from diluted net loss per common share:
Stock options 6,479 6,183 
Restricted stock units 625 406 

10. NexoBrid License and Supply Agreements

On May 6, 2019, the Company entered into exclusive license and supply agreements with MediWound to commercialize NexoBrid and any
improvements to NexoBrid in North America. NexoBrid is a topically-administered biological product that enzymatically removes nonviable burn tissue,
or eschar, in patients with deep partial and full-thickness thermal burns. On June 29, 2021, the Company announced that MediWound had received a
complete response letter from the U.S. Food & Drug Administration (“FDA”) with respect to a biologics license application (“BLA”), which MediWound
had previously submitted to the FDA seeking marketing approval for the product in the U.S. As part of the complete response letter, the FDA
communicated to MediWound that it had completed its review of the BLA, as amended, and had determined that it cannot approve the BLA in its present
form. The Company continues to work with MediWound, BARDA and the FDA to address the issues identified in the agency’s complete response letter, to
prepare and submit a BLA resubmission to the FDA and to seek the potential approval of NexoBrid.

Pursuant to the terms of the license agreement, if the BLA is approved, MediWound will transfer the BLA to Vericel and Vericel will market NexoBrid
in the U.S. Both MediWound and Vericel, under the supervision of a Central Steering Committee comprised of members of both companies will continue to
guide the development of NexoBrid in North America (the “Central Steering Committee”). NexoBrid is approved in the European Union (“EU”) and other
international markets and has been designated as an orphan biologic in the U.S., EU and other international markets.

In May 2019, the Company paid MediWound $17.5 million in consideration for the license, which was recorded as research and development expense
during 2019. The Company is also obligated to pay MediWound $7.5 million, which is contingent upon U.S. regulatory approval of the BLA for NexoBrid
and up to $125.0 million contingent upon meeting certain sales milestones. The first sales milestone of $7.5 million would be triggered when annual net
sales of NexoBrid or improvements to it in North America exceed $75.0 million. As of March 31, 2022, the milestone payments are not yet probable and
therefore, not recorded as a liability. The Company also will pay MediWound tiered royalties on net sales ranging from mid-high single-digit to mid-teen
percentages, subject to customary reductions. The Company also entered into a supply agreement with MediWound under which MediWound will
manufacture NexoBrid for the Company on a unit price basis which may be increased based on a published index. MediWound is obligated to supply the
Company with NexoBrid for sale in North America on an exclusive basis for the first five years of the term of the supply agreement. After the exclusivity
period or upon supply failure, the Company will be permitted to establish an alternate source of supply.

BARDA has committed to procure NexoBrid directly from MediWound under an emergency use authorization, and under such commitment the
Company will receive a percentage of gross profit for sales directly to BARDA. If BARDA procures NexoBrid directly from Vericel, the Company will
pay a percentage of gross profits to MediWound on initial committed amounts and a royalty on any additional BARDA purchases of NexoBrid beyond the
initial committed amount. As of March 31, 2022, the Company does not hold a direct contract or distribution agreement with BARDA.
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11. Commitments and Contingencies

From time to time, the Company could be a party to various legal proceedings arising in the ordinary course of business. The costs and outcome of
litigation, regulatory, investigatory or other proceedings cannot be predicted with certainty, and some lawsuits, claims, actions or proceedings may be
disposed of unfavorably to the Company and could have a material adverse effect on the Company’s results of operations or financial condition. In
addition, intellectual property disputes often have a risk of injunctive relief which, if imposed against the Company, could materially and adversely affect
its financial condition or results of operations. If a matter is both probable to result in material liability and the amount of loss can be reasonably estimated,
the Company estimates and discloses the possible material loss or range of loss. If such loss is not probable or cannot be reasonably estimated, a liability is
not recorded in its condensed consolidated financial statements.

As of March 31, 2022, the Company has no material ongoing litigation in which the Company was a party or any material ongoing regulatory or other
proceedings and had no knowledge of any investigations by government or regulatory authorities in which the Company is a target that could have a
material adverse effect on its current business.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

Vericel Corporation is a fully-integrated, commercial-stage biopharmaceutical company and a leader in advanced therapies and for sports medicine and
severe burn care markets. We currently market two U.S. Food and Drug Administration (“FDA”) approved autologous cell therapy products in the U.S.
MACI  is an autologous cellularized scaffold product indicated for the repair of symptomatic, single or multiple full-thickness cartilage defects of the knee
with or without bone involvement in adults. Epicel  is a permanent skin replacement Humanitarian Use Device (“HUD”) for the treatment of adult and
pediatric patients with deep-dermal or full-thickness burns comprising greater than or equal to 30 percent of total body surface area (“TBSA”). We also
hold an exclusive license from MediWound for North American rights to NexoBrid , a registration-stage biological orphan product designed for the
debridement of severe thermal burns. In 2020, MediWound submitted to the FDA a biologics license application (“BLA”) seeking the approval of
NexoBrid for eschar removal (debridement) in adults with deep partial-thickness and/or full-thickness thermal burns. The FDA accepted the BLA for filing
and assigned a Prescription Drug User Fee Act (“PDUFA”) target date of June 29, 2021. Thereafter, on June 29, 2021, MediWound received a complete
response letter from the FDA regarding the BLA through which the FDA communicated to MediWound that it had completed its review of the BLA, as
amended, and had determined that it could not approve the BLA in its present form. We continue to work with MediWound, BARDA and the FDA to
address the issues identified by the FDA, to prepare and submit a BLA resubmission to the FDA, and to seek the potential approval of NexoBrid.

COVID-19

The ongoing pandemic caused by the spread of a novel strain of coronavirus (“COVID-19”) has created significant disruptions to the U.S. and global
economy and has contributed to significant volatility in financial markets. The global impact of the pandemic has fluctuated since early 2020. At times,
many state, local and national governments – including those in Massachusetts and Michigan, where our operations are located – have responded by
issuing, extending and supplementing orders requiring quarantines, restrictions on travel, and the mandatory closure of certain non-essential businesses,
among other actions. In the U.S., the status and application of these orders have varied on a state-by-state basis since the early days of the pandemic. Many
of the restrictions have been periodically updated as infection rates in the U.S. have risen and fallen, as new virus variants have emerged, as vaccines have
been distributed and administered, and as world health leaders learn more about the virus, its transmission pathway and who is most at risk. Because
Vericel is deemed an essential business, we were exempted from government orders requiring the closure of workplaces and the cessation of business
operations.

Notwithstanding being an essential business, our business and operations at times have been adversely impacted by the ongoing effects of the COVID-
19 pandemic. For example, as a result of periodic restrictions placed on the performance of elective surgical procedures, Vericel experienced a significant
increase in cancellations of scheduled MACI procedures as well as a slowdown in new MACI orders during March and April of 2020. The widespread
suspension of surgical procedures impacted our business and operations during the first and second quarters of 2020. The level and degree of restriction on
elective surgeries, on the ability of patients to seek treatment and on U.S. business operations generally fluctuated throughout 2020 as COVID-19 infection
rates rose and fell during the summer months and into the autumn. By the first quarter of 2021, the pandemic’s effects on our MACI business had largely
dissipated. During the summer of 2021, however, the pandemic’s direct and ancillary effects again began to cause some disruption to our MACI business.
Following the cessation of COVID-19-related travel restrictions in many parts of the U.S. and the availability of vaccinations in May and June 2021, some
MACI patients postponed or delayed treatment. Further, surges of new COVID-19 cases during the second half of 2021 caused by the spread of the “Delta”
and “Omicron” variants again caused disruptions to health care networks including restrictions on the performance of elective surgical procedures, the
availability of physicians and/or their treatment prioritizations, the level of healthcare facility staffing and, in some instances, the willingness or ability of
patients to seek treatment. Consequently, and notwithstanding the widespread distribution of vaccines, these factors contributed to a slowdown of MACI
procedures during the third and fourth quarters of 2021 and during the first months of 2022. Although hospitals are now better prepared for subsequent
surges in COVID-19 patients, the risk remains that regional or local restrictions could again be placed on the performance of elective surgical procedures if
the number of COVID-19 infections in the U.S. were to continue to rise, or if new or existing COVID-19 variants render current vaccine treatments
ineffective.

Because Epicel is used almost exclusively in an emergent setting by burn centers and surgeons throughout the country, Epicel revenue and procedure
volumes have been less affected by the pandemic. Nevertheless, the number of large burns and burn admissions can be affected by restrictions on human
activity resulting from more severe government lockdown orders.

At the outset of the pandemic, we put in place a comprehensive workplace protection plan, which instituted protective measures in response to COVID-
19. Our workplace protection plan has closely followed guidance issued by the Centers for
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Disease Control and Prevention (“CDC”) and has complied with applicable federal and state law. To date, Vericel has been successful in sustaining its
operations and providing MACI and Epicel to patients in need. We continue to review our policies and procedures regularly, including our workplace
protection plan, as the pandemic evolves and we may take additional actions to the extent required.

We continue to manufacture MACI and Epicel and are maintaining a significant safety stock of all key raw materials. We do not expect current supply
chain interruptions will impact our ongoing manufacturing operations. With respect to customer delivery, MACI final product has an established shelf life
of six (6) days and an established shipping shelf life of three (3) days. Currently, MACI is picked up by courier and shipped by commercial air or ground
transportation to customer surgical sites. Epicel final product has an established shelf life of 48 hours and is hand-carried to customer hospitals by courier.
Transportation is primarily by commercial or charter airline. Although we have not experienced material shipping delays or materially-increased costs to
date, significant disruption of air travel could result in the inability to deliver MACI or Epicel final products to customer sites within appropriate
timeframes, which could further adversely impact our business. At this time, we are not aware of COVID-19-related impacts on our distributors, operations
or third-party service providers’ ability to manage patient cases.

We believe it is possible that we could continue to experience variable impacts on our business, should a new resurgence of COVID-19 infections occur
in the future. Measures taken to limit the impact of COVID-19 at the international, national and local levels, including the availability and effectiveness of
COVID-19 vaccines, shelter-in-place orders, social distancing measures, travel bans and restrictions, and business and government shutdowns, may again
create significant negative economic impacts on a global basis. Given that uncertainty, we cannot accurately estimate the extent to which the ongoing
COVID-19 pandemic may continue to impact utilization and revenue of our products in 2022 and beyond.

Manufacturing

We have a cell manufacturing facility in Cambridge, Massachusetts which is used for U.S. manufacturing and distribution of MACI and Epicel.

Product Portfolio

Our marketed products include two FDA-approved autologous cell therapies: MACI, a third-generation autologous cellularized scaffold product
indicated for the repair of symptomatic, single or multiple full-thickness cartilage defects of the knee with or without bone involvement in adults, and
Epicel, a permanent skin replacement for the treatment of adult and pediatric patients with deep-dermal or full-thickness burns comprising greater than or
equal to 30 percent of TBSA. Both products are currently marketed in the U.S. In addition, we have entered into exclusive license and supply agreements
with MediWound to commercialize NexoBrid in North America, if approved by the FDA.

MACI

MACI is a third-generation autologous chondrocyte implantation (“ACI”) product indicated for the repair of symptomatic, single or multiple full-
thickness cartilage defects of the knee with or without bone involvement in adults.

Our target audience of U.S. physicians is approximately 5,000 orthopedic surgeons and is divided into two segments: a group of orthopedic surgeons
who self-identify and/or have a formal specialty as sports medicine physicians, and a subpopulation of general orthopedic surgeons who perform a high
volume of cartilage repair procedures. As of the date of this report, we have 76 MACI sales representatives to enable the sales force to reach our target
audience. Most private payers have a medical policy that covers treatment with MACI with the top 30 largest commercial payers having a formal medical
policy for MACI or ACI in general. With respect to private commercial payers that have not yet approved a medical policy for MACI, we often obtain
approval on a case-by-case basis.

Epicel

Epicel is a permanent skin replacement for deep-dermal or full-thickness burns greater than or equal to 30 percent of TBSA. Epicel is regulated by the
Center for Biologics Evaluation and Research (“CBER”) of the FDA under medical device authorities, and is the only FDA-approved cultured epidermal
autograft product available for large total surface area burns. Epicel was designated as a HUD in 1998 and an HDE application for the product was
submitted in 1999. HUDs are devices that are intended for diseases or conditions that affect fewer than 8,000 individuals annually in the U.S. Under an
HDE approval, a HUD cannot be sold for an amount that exceeds the cost of research and development, fabrication and distribution unless certain
conditions are met. A HUD is eligible to be sold for profit after receiving HDE approval if the device meets certain
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eligibility criteria, including where the device is intended for the treatment of a disease or condition that occurs in pediatric patients and such device is
labeled for use in pediatric patients. If the FDA determines that a HUD meets the eligibility criteria, the HUD is permitted to be sold for profit so long as
the number of devices distributed in any calendar year does not exceed the Annual Distribution Number (“ADN”). The ADN is defined as the number of
devices reasonably needed to treat a population of 8,000 individuals per year in the U.S.

On February 18, 2016, the FDA approved our HDE supplement to revise the labeled indications of use for Epicel to specifically include pediatric
patients. The revised product label also now specifies that the probable benefit of Epicel, mainly related to survival, was demonstrated in two Epicel
clinical experience databases and a physician-sponsored study comparing outcomes in patients with massive burns treated with Epicel relative to standard
care. Because of the change in the label to specifically include use in pediatric patients, Epicel is no longer subject to the HDE profit restrictions. In
conjunction with adding the pediatric labeling and meeting the pediatric eligibility criteria, the FDA has determined the ADN number for Epicel to be
360,400 which is approximately 30 times larger than the volume of grafts sold in 2021. We currently have a thirteen-person burn field force comprised of
seven account managers and six burn clinical specialists, led by a regional and a national sales director.

NexoBrid

Our development portfolio includes NexoBrid, a registration-stage, topically-administered biological product that enzymatically removes nonviable
burn tissue, or eschar, in patients with deep partial and full-thickness thermal burns. We have entered into exclusive license and supply agreement with
MediWound to commercialize NexoBrid and any improvements to the product in North America, if approved. On June 29, 2021, the Company announced
that MediWound had received a complete response letter from the FDA with respect to BLA, which MediWound had previously submitted to the FDA
seeking marketing approval for the product in the U.S. As part of the complete response letter, the FDA communicated to MediWound that it had
completed its review of the BLA, as amended, and had determined that it cannot approve the BLA in its present form. We continue to work with
MediWound, BARDA and the FDA to address the issues identified in the agency’s complete response letter, to prepare and submit a BLA resubmission to
the FDA and to seek the potential approval of NexoBrid.

NexoBrid is approved in the European Union (“EU”) and other international markets and has been designated as an orphan biologic in the U.S., EU and
other international markets. Pursuant to the terms of our existing license agreement, if the BLA is approved, MediWound will transfer the BLA to us and
we will market NexoBrid in the U.S. Both MediWound and Vericel, under the supervision of a Central Steering Committee comprised of members of both
companies will continue to guide development of NexoBrid in North America. Under our license agreement with MediWound, NexoBrid is being
manufactured for BARDA prior to approval by the FDA under an emergency use authorization.

Results of Operations

The following is a summary of our condensed consolidated results of operations:

 

Three Months Ended March 31,
(In thousands) 2022 2021 Change $ Change %

Total revenue $ 36,074 $ 34,568 $ 1,506 4.4 %
Cost of product sales 12,622 11,583 1,039 9.0 %

Gross profit 23,452 22,985 467 2.0 %
Research and development 4,860 3,630 1,230 33.9 %
Selling, general and administrative 25,865 22,660 3,205 14.1 %

Total operating expenses 30,725 26,290 4,435 16.9 %
Loss from operations (7,273) (3,305) (3,968) 120.1 %
Total other income 182 159 23 14.5 %

Income tax expense — 143 (143) (100.0)%
Net loss $ (7,091) $ (3,289) $ (3,802) 115.6 %

21



Table of Contents

Comparison of the Periods Ended March 31, 2022 and 2021

Total Revenue

Revenue by product for the three months ended March 31, 2022 and 2021 are as follows:

 

Three Months Ended March 31,
Revenue by product (In thousands) 2022 2021 Change $ Change %

MACI $ 25,995 $ 23,797 $ 2,198 9.2 %
Epicel 9,857 9,830 27 0.3 %
NexoBrid 222 941 (719) (76.4)%

Total Revenue $ 36,074 $ 34,568 $ 1,506 4.4 %

Total revenue increase for the three months ended March 31, 2022 compared to the same period in 2021, was driven by MACI volume and price
growth, partially offset by lower revenues associated with the delivery of NexoBrid to BARDA for emergency response preparedness.

Seasonality. The effects of the ongoing COVID-19 pandemic have disrupted the normal seasonality of our MACI business at times over the past twenty-
five months. These effects have included, among others, periodic restrictions on the performance of elective surgical procedures throughout the country, the
unavailability of physicians and/or changes to their treatment prioritizations, reductions in the levels of healthcare facility staffing and, in certain instances,
the willingness or ability of patients to seek treatment and the inability of our clinical account specialists to call on surgeon customers. Over the last five
years, ACI (MACI and Carticel prior to replacement) sales volumes from the first through the fourth quarter on average represented 19% (16%-21%
range), 22% (16%-25% range), 23% (21%-26% range) and 36% (33%-38% range) respectively, of total annual volumes. MACI orders are normally
stronger in the fourth quarter due to several factors including the satisfaction by patients of insurance deductible limits and the time of year patients prefer
to start rehabilitation. Because of the effects of the COVID-19 pandemic, the MACI business seasonality in 2021 and 2020 did not follow our historical
patterns, and seasonality in 2022 could continue to be impacted by COVID-19 related factors. Due to the low incidence and variable occurrence of severe
burns, Epicel revenue has inherent variability from quarter-to-quarter and does not exhibit significant seasonality.

Gross Profit

Gross profit increased for the three months ended March 31, 2022 compared to the same period in 2021, as revenue growth more than offset increases in
stock compensation and offsite storage costs as well as a reduction of NexoBrid revenue which has no associated cost of product sales.

Research and Development Expenses

The following table summarizes research and development expenses, which include license fees, materials, professional fees and an allocation of
employee-related salary and fringe benefit costs for our research and development projects:

 

Three Months Ended March 31,
(In thousands) 2022 2021 Change $ Change %

MACI $ 2,989 $ 1,888 $ 1,101 58.3 %
Epicel 1,220 934 286 30.6 %
NexoBrid 651 808 (157) (19.4)%

Total research and development expenses $ 4,860 $ 3,630 $ 1,230 33.9 %

Research and development expenses for the three months ended March 31, 2022 were $4.9 million, compared to $3.6 million for the same period in
2021. Research and development costs continue to be centered around process development, regulatory and medical affairs for MACI and Epicel. The
increase is primarily due to an increase of $0.5 million in stock-based compensation expense and additional spend on instrument design for Arthroscopic
MACI delivery.
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Selling, General and Administrative Expenses

Selling, general and administrative expenses for the three months ended March 31, 2022 were $25.9 million compared to $22.7 million for the same
period in 2021. The increase in selling, general and administrative expenses was primarily due to an increase of $1.8 million in stock-based compensation
expenses in addition to an increase in professional services, employee related expenses and depreciation.

Total Other Income (Expense) 

The change in other income (expense) for the three months ended March 31, 2022, compared to the same period in 2021 was due primarily to
fluctuations in the rates of return on our investments in various marketable debt securities.

Income Tax Expense

For the three months ended March 31, 2021 income tax expense of $0.1 million was recorded, and no expense for income taxes was recognized for the
same period in 2022.

Stock-Based Compensation Expense

Non-cash stock-based compensation expense is summarized in the following table: 

 

Three Months Ended March 31,
(In thousands) 2022 2021 Change $ Change %

Cost of product sales $ 1,118 $ 911 $ 207 22.7 %
Research and development 1,350 863 487 56.4 %
Selling, general and administrative 7,063 5,245 1,818 34.7 %

Total non-cash stock-based compensation expense $ 9,531 $ 7,019 $ 2,512 35.8 %

The increase in stock-based compensation expense for the three months ended March 31, 2022 compared to the same period in 2021, was due primarily
to fluctuations in stock prices which impact the fair value of the options and restricted stock units awarded and the expense recognized in the period.

Liquidity and Capital Resources

Since our acquisition of MACI and Epicel in 2014, our primary focus has been to invest in our existing commercial business with the goal of growing
revenue. We have raised significant funds in order to complete our product development programs and to market and commercialize our products,
including NexoBrid. To date, we have financed our operations primarily through cash received through Epicel and MACI sales, debt and public and private
sales of our equity securities. We generated $3.5 million in operating cash flows during the three months ended March 31, 2022, and we may finance our
operations through the sales of equity securities or debt financings.

We believe that our current cash on hand, cash equivalents and investments will be sufficient to support our current operations through at least 12
months from the issuance of these condensed consolidated financial statements. However, the continuing effects of the ongoing COVID-19 pandemic
continue to evolve and may adversely impact our business and operations.

At March 31, 2022, we were not party to any off-balance sheet arrangements.
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Cash Flows

The following table summarizes our sources and uses of cash for each of the periods presented:

Three months ended March 31,
(In thousands) 2022 2021

Net cash provided by operating activities $ 3,468 $ 10,086 
Net cash (used in) provided by investing activities (10,669) 12,186 
Net cash provided by financing activities 503 2,262 

Net (decrease) increase in cash, cash equivalents, and restricted cash $ (6,698) $ 24,534 

Net Cash Provided by Operating Activities

Our cash, cash equivalents and restricted cash totaled $61.8 million, short-term investments totaled $44.9 million and long-term investments totaled
$22.8 million as of March 31, 2022. The $3.5 million of cash provided by operations during the three months ended March 31, 2022 was primarily the
result of non-cash charges of $9.5 million related to stock-based compensation expense, $1.1 million of operating lease amortization and $0.9 million in
depreciation and amortization expense, offset by a net loss of $7.1 million and a net decrease of $1.1 million related to movements in our working capital
accounts. The overall decrease in cash from our working capital accounts was primarily driven by a decrease in accounts payable and accrued expenses due
to timing of payments, an increase in inventory due to increased production needs, offset by a decrease in accounts receivable due to a decrease in sales
volume compared to the previous sequential quarter.

Our cash, cash equivalents and restricted cash totaled $58.4 million, short-term investments totaled $25.4 million and long-term investments totaled
$26.0 million as of March 31, 2021. The $10.1 million of cash provided by operations during the three months ended March 31, 2021 was primarily the
result of non-cash charges of $7.0 million related to stock-based compensation expense, $1.2 million of operating lease amortization, $0.8 million in
depreciation and amortization expense, offset by a net loss of $3.3 million and a net increase of $4.1 million related to movements in our working capital
accounts. The overall increase in cash from our working capital accounts was primarily driven by an decrease in accounts receivable due to a decrease in
sales volume compared to the previous sequential quarter, a net increase of accounts payable and accrued expenses due to timing of payments and a
decrease in inventory due to decreased production needs.

Net Cash (Used In) Provided by Investing Activities

Net cash used in investing activities during the three months ended March 31, 2022 was the result of $12.6 million in investment purchases and $3.1
million of property and equipment purchases primarily for manufacturing upgrades and leasehold improvements, offset by $5.0 million of investment sales
and maturities.

Net cash provided by investing activities during the three months ended March 31, 2021 was the result of $25.0 million of investment sales and
maturities, offset by $10.4 million in investments purchases and equipment purchases of $2.3 million, primarily for manufacturing upgrades and leasehold
improvements.

Net Cash Provided by Financing Activities

Net cash provided by financing activities during the three months ended March 31, 2022 was the result of net proceeds from the exercise of stock
options and the employee stock purchase plan of $1.5 million partially offset by payments of employee withholding taxes related to the vesting of restricted
stock units of $0.9 million.

Net cash provided by financing activities during the three months ended March 31, 2021 was primarily the result of net proceeds from the exercise of
stock options of $3.8 million, partially offset by the payment of employee withholding taxes related to the vesting of restricted stock units of $1.5 million.

Sources of Capital

On August 27, 2021, we entered into a Sales Agreement with SVB Leerink LLC, as sales agent (“SVB Leerink”), pursuant to which we may offer and
sell up to $200.0 million of shares of our common stock, no par value per share (“ATM Shares”). The ATM Shares to be offered and sold under the Sales
Agreement will be issued and sold pursuant to an automatically effective shelf registration statement on Form S-3ASR (File No. 333-259119) filed by us
on August 27, 2021, which expires
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three years from the filing date. We also filed a prospectus supplement relating to the offering and sale of the ATM Shares on August 27, 2021. We are not
obligated to make any sales of ATM Shares, and SVB Leerink is not required to sell any specific number or dollar amount of the ATM Shares under the
Sales Agreement. As of March 31, 2022, we have sold no shares pursuant to the Sales Agreement.

If revenue declines for a sustained period, we may need to access additional capital; however, we may not be able to obtain financing on acceptable
terms or at all. Market volatility could also adversely impact our ability to access financing when needed. The terms of any financing may adversely affect
the holdings or the rights of our shareholders. Actual cash requirements may differ from projections and will depend on many factors, including any future
impacts of the COVID-19 pandemic, the level of future research and development, the scope and results of ongoing and potential clinical trials, the costs
involved in filing, prosecuting and enforcing patents, the need for additional manufacturing capacity, competing technological and market developments,
costs of possible acquisition or development of complementary business activities, and the cost to market our products.

Contractual Obligations and Commitments

The disclosure of our contractual obligations and commitments is set forth in the heading “Management’s Discussion and Analysis of Financial
Conditions and Results of Operations - Contractual Obligations” in our Annual Report on Form 10-K for the year ended December 31, 2021. There have
been no material changes, outside of the ordinary course of business, to our contractual obligations and commitments since December 31, 2021, except as
discussed in Note 5, “Leases” in the accompanying condensed consolidated financial statements.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based on our condensed consolidated financial statements, which
have been prepared in accordance with U.S. GAAP. The preparation of these condensed consolidated financial statements requires us to make estimates and
judgments that affect our reported assets, liabilities, revenues, expenses, and related disclosures. Actual results may differ materially from these estimates
under different assumptions and conditions.

There have been no material changes to our critical accounting policies and estimates in the three months ended March 31, 2022. For further
information, refer to our summary of significant accounting policies and estimates in our Annual Report on Form 10-K filed for the year ended
December 31, 2021.

Cautionary Note Regarding Forward-Looking Statements

This report, including the documents incorporated by reference herein, contains certain statements that describe our management’s beliefs concerning
future business conditions, plans and prospects, growth opportunities and the outlook for our business based upon information currently available. Such
statements are “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange Act”). Wherever possible, we have identified these
forward-looking statements by words such as “will,” “may,” “anticipates,” “believes,” “intends,” “estimates,” “expects,” “plans,” “projects,” “trends,”
“opportunity,” “current,” “intention,” “position,” “assume,” “potential,” “outlook,” “remain,” “continue,” “maintain,” “sustain,” “seek,” “target,”
“achieve,” “continuing,” “ongoing,” and similar words or phrases, or future or conditional verbs such as “would,” “should,” “could,” “may,” or similar
expressions. These forward-looking statements are based upon assumptions our management believes are reasonable. Such forward-looking statements are
subject to risks and uncertainties which could cause our actual results, performance and achievements to differ materially from those expressed in, or
implied by, these statements, including, among others, the risks and uncertainties listed in our Annual Report under “Part I, Item 1A Risk Factors.”

Because our forward-looking statements are based on estimates and assumptions that are subject to significant business, economic and competitive
uncertainties, many of which are beyond our control or are subject to change, actual results could be materially different and any or all of our forward-
looking statements may turn out to be wrong. Forward-looking statements speak only as of the date made and can be affected by assumptions we might
make or by known or unknown risks and uncertainties. Many factors mentioned in our discussion in our Annual Report will be important in determining
future results. New factors emerge from time to time, and it is not possible for us to predict which factors will arise. Consequently, we cannot assure you
that our expectations or forecasts expressed in such forward-looking statements will be achieved. Except as required
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by law, we undertake no obligation to publicly update any of our forward-looking or other statements, whether as a result of new information, future events,
or otherwise. These forward-looking statements include statements regarding:

• manufacturing and facility capabilities;
• potential strategic collaborations with others;
• future capital needs and financing sources;
• adequacy of existing capital to support operations for a specified time;
• reimbursement for our products;
• the timing of a response to the FDA’s complete response letter regarding the NexoBrid BLA;
• the timing of the FDA’s review of any resubmission of the NexoBrid BLA;
• expectations regarding approval by the FDA of the NexoBrid BLA;
• product development and marketing plans;
• features and successes of our therapies;
• clinical trial plans, including publication thereof;

• the effects of the ongoing COVID-19 pandemic on our business, including economic slowdowns or recessions, impact to our operations
or to the healthcare industry generally, which could reduce demand for our products;

• anticipation of future losses;
• replacement of manufacturing sources;
• commercialization plans; or
• revenue expectations and operating results.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

For quantitative and qualitative disclosures about market risk, see Part II, Item 7A. “Quantitative and Qualitative Disclosures About Market Risk,” of
our Annual Report on Form 10-K for the year ended December 31, 2021. Our exposures to market risk have not changed materially since December 31,
2021.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Management of the Company, with the participation of its Chief Executive Officer and Chief Financial Officer (its Certifying Officers), evaluated the
effectiveness of the Company’s disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act. Based on the
evaluation as of March 31, 2022, the Company’s Certifying Officers concluded that the Company’s disclosure controls and procedures were effective.

The Company has established disclosure controls and procedures designed to ensure that information required to be disclosed by the Company in the
reports that it files or submits under the Securities and Exchange Act of 1934, as amended (the Exchange Act), is recorded, processed, summarized and
reported within the time periods specified in the Commission’s rules and forms, and that such information is accumulated and communicated to
management of the Company, with the participation of its Certifying Officers, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

During the three months ended March 31, 2022, there were no material changes made in our internal control over financial reporting (as such term is
defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act).

PART II - OTHER INFORMATION
Item 1. Legal Proceedings

We are currently not party to any material legal proceedings, although from time to time we may become involved in disputes in connection with the
operation of our business.

Item 1A. Risk Factors
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There have been no material changes from the risk factors previously disclosed in the Company's Annual Report on Form 10-K for the year ended
December 31, 2021. The risks described in the Annual Report on Form 10-K are not the only risks the Company faces. Additional risks and uncertainties
not currently known or currently deemed to be immaterial also may materially and adversely affect the Company’s business, financial condition, results of
operations or cash flows.

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

Not applicable.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Not applicable.
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Item 6. Exhibits
The Exhibits listed in the Exhibit Index are filed as a part of this Quarterly Report on Form 10-Q.

EXHIBIT INDEX
 

Exhibit No.
 

Description

   

3.1 Restated Articles of Incorporation of the Company, filed as Exhibit 4.1 to the Company’s Current Report on Form
8-K filed on December 17, 2009, incorporated herein by reference.

3.2
Certificate of Amendment to Restated Articles of Incorporation of the Company, dated February 9, 2010, filed as
Exhibit 3.2 to the Company’s Post-Effective Amendment No. 1 to Form S-1 filed on March 31, 2010,
incorporated herein by reference.

3.3
Certificate of Amendment to Restated Articles of Incorporation of the Company, dated March 22, 2011, attached
as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on March 25, 2011, incorporated herein by
reference.

3.4
Certificate of Amendment to the Restated Articles of Incorporation of the Company, dated November 21, 2014,
attached as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on November 24, 2014, incorporated
herein by reference.

3.5 Bylaws, as amended, attached as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on November
12, 2010, incorporated herein by reference.

10.1*† Lease Agreement, dated January 28, 2022, by and between the Company and NBD Property Owner 2, L.P.

10.2* Form of Current Employee Incentive Stock Option Agreement under the 2019 Omnibus Incentive Plan (amended
February 15, 2022).

10.3* Form of New Hire Incentive Stock Option Award Agreement under the 2019 Omnibus Incentive Plan (amended
February 15, 2022).

10.4* Form of Non-Qualified Stock Option Award Agreement for Non-Employee Directors under the 2019 Omnibus
Incentive Plan (amended February 15, 2022).

31.1* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS* Inline XBRL Instance Document

101.SCH* Inline XBRL Taxonomy Extension Schema Document

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
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# Management contract or compensatory plan or arrangement covering executive officers or directors of Vericel.
* Filed herewith.
† Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Registrant agrees to

furnish a copy of all omitted exhibits and schedules to the SEC upon its request.
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SIGNATURES

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

 
Date: May 4, 2022
 

 

VERICEL CORPORATION
  
  
 

/s/ DOMINICK C. COLANGELO
 

Dominick C. Colangelo
 

President and Chief Executive Officer
 

(Principal Executive Officer)
  
  
 

/s/ JOSEPH A. MARA
 

Joseph A. Mara
 

Chief Financial Officer
 

(Principal Financial Officer)
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CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH “[***]”. SUCH IDENTIFIED
INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT (I) IS NOT MATERIAL AND (II) WOULD LIKELY CAUSE
COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
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LEASE AGREEMENT
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L E A S E AGREEMENT

ARTICLE 1
Reference Data

1.1 Subject Referred To.

Each reference in this Lease to any of the following subjects shall be construed to incorporate the data stated for that
subject in this Section 1.1.

Effective Date: January 28, 2022

Building: The four-story building containing approximately 246,373 rentable square feet of
floor area to be constructed in Burlington Massachusetts, approximately in the area
shown on Exhibit A-1 attached hereto. The Building is located on the parcel of land
more fully described in the legal description attached hereto as Exhibit A (the
Building and such parcel of land are hereinafter referred to as the “Property).

Premises: A portion of the Building consisting of four floors, approximately as depicted on
Exhibit A-1 attached hereto. The Premises are located within the office park in
Burlington, Massachusetts known as “Network Drive at Northwest Park” (the
“Park”). The street address for the Premises is 25 Network Drive, Burlington, MA
01803.

Rentable Floor Area of the
Premises:

Approximately 125,749 rentable square feet comprised of :
1  Floor: 47,187 rentable square feet
2  Floor: 26,196 rentable square feet
3  Floor: 42,126 rentable square feet
4  Floor: 10,240 rentable square feet

Landlord: NDB Property Owner 2, L.P.

Original Notice Address of
Landlord:

c/o Nordblom Management Company, Inc.
71 Third Avenue
Burlington, Massachusetts 01803

st
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Tenant: Vericel Corporation, a Michigan corporation

Original Notice Address of Tenant: 25 Network Drive
Burlington, MA 01803

Commencement Date: The Turnover Date.

Expiration Date: The last day of the 12  Lease Year (as defined in Section 2.2).

Preliminary Construction Schedule: The preliminary construction schedule prepared by The Richmond Group dated
October 21, 2021, and entitled “Preliminary Schedule, 25 Network Drive,
Burlington, New Building & Vericel”

Estimated Construction Milestone
Dates:

(a) Anticipated Turnover Date: Three hundred sixty-five (365) days from commencement of the Building core and
shell work (Task line 182 in the Preliminary Construction Schedule).

(b) Anticipated Date of
Commencement of Building
Core and Shell Work:

February 28, 2022. (Task line 93 in the Preliminary Construction Schedule).

(c) Anticipated Date of
Commencement of the TIW:

Twelve (12) months from the actual commencement of Building core and shell
work. (Task line 182 in the Preliminary Construction Schedule).

(d) Anticipated Date of
Completion of the Building
Core and Shell Work:

Fifteen (15) months from the actual commencement of Building core and shell
work. (Task line 140 in the Preliminary Construction Schedule).

 This timeline is based on the Preliminary Construction Schedule and is subject to change once a final construction schedule is agreed to by Landlord and Tenant.

th
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(e) Anticipated Date of
Completion of the TIW:

Thirteen (13) months from the actual Turnover Date. (Task line 182 [Finish] in the
Preliminary Construction Schedule).

Rent Commencement Date: The date that is earlier to occur of (i) thirteen (13) months from the Turnover Date,
or (ii) the date on which Tenant first occupies the Premises, or any portion, for the
conduct of its business.

Annual Fixed Rent Rate: 1  Lease Year: $ 7,167,693.00 
2  Lease Year: $ 7,346,885.28 
3  Lease Year: $ 7,530,557.40 
4  Lease Year: $ 7,718,821.44 
5  Lease Year: $ 7,911,791.88 
6  Lease Year: $ 8,109,586.68 
7  Lease Year: $ 8,312,326.44 
8  Lease Year: $ 8,520,134.52 
9  Lease Year: $ 8,733,137.88 
10  Lease Year: $ 8,951,466.36 
11  Lease Year: $ 9,175,253.04 
12  Lease Year: $ 9,404,634.36 

Monthly Fixed Rent Rate: 1  Lease Year: $ 597,307.75 
2  Lease Year: $ 612,240.44 
3  Lease Year: $ 627,546.45 
4  Lease Year: $ 643,235.12 
5  Lease Year: $ 659,315.99 
6  Lease Year: $ 675,798.89 
7  Lease Year: $ 692,693.87 
8  Lease Year: $ 710,011.21 
9  Lease Year: $ 727,761.49 
10  Lease Year: $ 745,955.53 
11  Lease Year: $ 764,604.42 
12  Lease Year: $ 783,719.53 

TI Allowance: $25,149,800.00

Construction Escrow Agreement: That certain Construction Escrow Agreement dated as of the date hereof by and
among Landlord, Tenant and First American Title Insurance Company.

Letter of Credit Amount: $5,973,078, subject to reduction in accordance with Section 4.4 of this Lease.
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Permitted Uses: General business offices, cGMP operations, and biotechnology laboratories and
other ancillary laboratory uses as permitted by applicable law (subject to issuance
of a special use permit from the Town of Burlington and any other permits and
approvals required by state and local governmental authorities and public agencies
having jurisdiction).

Tenant’s Building Percentage Share: The ratio of the Rentable Floor Area of the Premises to the total rentable area of the
Building, which shall initially be deemed to be 51.04%.

Tenant’s Premises Percentage
Share:

100%

Commercial General Liability
Insurance Limits:

$1,000,000 per occurrence $2,000,000 general aggregate

Commercial Excess Liability and/or
Umbrella Insurance Limits:

$5,000,000 general aggregate $5,000,000 per occurrence

1.2 Exhibits.

The Exhibits listed below in this section are incorporated in this Lease by reference and are to be construed as a part of
this Lease.

EXHIBIT A Legal Description of the Land
EXHIBIT A-1 Site Plan
EXHIBIT B Landlord’s Basis of Design Document and Landlord/Tenant Work Matrix
EXHIBIT B-1 Rooftop Area Plan
EXHIBIT C Commencement Date Notification
EXHIBIT D Work Change Order
EXHIBIT E Rules and Regulations
EXHIBIT E-1 Construction Rules and Regulations
EXHIBIT F Form Tenant Estoppel Certificate
EXHIBIT G Landlord’s Consent and Waiver
EXHIBIT H Form of Letter of Credit
EXHIBIT I Form of Notice of Lease
EXHIBIT I-1 Form of Notice of Termination of Lease
EXHIBIT J Form of Construction Escrow Agreement
EXHIBIT K Preliminary Construction Schedule
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ARTICLE 2
Premises and Term

2.1 Premises. (a) Landlord hereby leases the Premises to Tenant and Tenant hereby leases the Premises from Landlord, subject to
and with the benefit of the terms, covenants, conditions and provisions of this Lease, and of any rights, agreements,
covenants, cross easements and restrictions, as the same may be amended from time to time, applicable to the Property, all of
which Tenant and Landlord shall observe and perform insofar as the same are applicable to the Property. Excluded from the
Premises are the roof (other than access expressly permitted under this Lease), the façade, and the exterior walls of the
Building.

(b) Tenant shall have, as appurtenant to the Premises, rights to use in common, subject to reasonable rules of general
applicability to tenants of the Park made by Landlord from time to time of which Tenant is given notice: (i) common
walkways, roadways, and driveways necessary for access to the Building and the Property, (ii) the common parking areas
serving the Building, and (iii) all so-called common areas serving the Property for the benefit of tenants for access, egress and
the like, and common amenities of the Park, including the common on-site cafeteria. The areas, facilities and amenities of the
Park described in this Paragraph (b) are referred to as “Campus Common Areas.”

(c) Landlord reserves the right from time to time, without unreasonable interference with Tenant’s use of or access to the
Premises: (i) to alter or relocate any portion of the Campus Common Areas, (ii) to make any repairs and replacements to the
Premises which Landlord may deem necessary, and (iii) in connection with any excavation made upon adjacent land of
Landlord or others, to enter, and to license others to enter, upon the Premises to do such work as the person causing such
excavation deems necessary to preserve the wall of the Building from injury or damage and to support the same. Landlord
shall not modify the Campus Common Areas in any manner that materially, adversely affects Tenant’s use of the Premises,
obstructs or changes the means of access to the Premises (except as may be temporarily necessary during construction, in
which case Landlord shall provide a reasonably convenient alternative means of access), or decreases the parking available to
Tenant under Paragraph (d) below.

(d) Tenant shall be permitted, on an unreserved basis, and without any additional charge, to use up to 2.5 parking spaces per
1,000 rentable square feet of the Premises, in the surface parking area serving the Building, as shown on Exhibit A-1.
Landlord shall have the right to modify or enhance the parking area, or any portion thereof so long as Tenant’s parking rights
pursuant to this Paragraph (d) are not diminished and the parking ratio set forth in Section 2.1(d) is maintained. In no event
shall Landlord grant any exclusive parking rights to any other tenants of the Building or allow any parties other than tenants
of the Park and their guests, employees and contractors to use the parking areas depicted on Exhibit A-1. Additionally,
Landlord shall provide no less than 8 visitor parking spaces in close proximity to the front entrance of the Premises. As more
fully described in Section 3.10 of this Lease, Tenant shall also be entitled to install an emergency back-up generator, and
chemical storage
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tanks, at Tenant’s sole cost and expense, in the outdoor areas on the Property shown on Exhibit A-1 attached hereto and
subject to and in accordance with the terms and requirements of Sections 6.2.5 and 6.2.6 of this Lease.

(e) Tenant acknowledges that the site plan attached hereto as Exhibit A-1 is intended to show the approximate location and
layout of the Building and Premises and shall not be treated as a representation that the Building shall contain an exact
number of square feet as stated above or be precisely of the dimensions or shapes shown.

2.2 Term. TO HAVE AND TO HOLD for an original term (the “Original Term”) beginning on the Commencement Date and
ending on the Expiration Date, unless sooner terminated as hereinafter provided. Subject to Section 3.12 of this Lease, if
Landlord’s Work is not sufficiently completed by the Anticipated Turnover Date to the extent necessary to allow Tenant to
commence the TIW (defined in Section 3.5), and certified as sufficiently completed by Landlord’s architect, because of a
Tenant Delay (defined in Section 3.4), then the Turnover Date and consequently the Commencement Date shall be deemed to
have occurred on the date that Landlord’s Work would have been certified as sufficiently completed by Landlord’s architect
but for such Tenant Delay. When the Commencement Date, the Turnover Date, the 1  Lease Year, the Rent Commencement
Date, and the Expiration Date have been determined, such dates shall be evidenced by a document, in the form attached
hereto as Exhibit C, which Landlord shall complete and deliver to Tenant. Tenant shall notify Landlord of any disagreement
therewith within ten (10) days of Tenant’s receipt of such document from Landlord. In the event Tenant does not respond with
any notification within three (3) business days following a second notice from Landlord requesting the same (which may be
sent by email), then such document shall be deemed conclusive.

The term “Lease Year” as used herein shall mean a period of twelve (12) consecutive full calendar months. The first Lease
Year shall begin on the Rent Commencement Date if the Rent Commencement Date is the first day of a calendar month; if
not, then the first Lease Year shall commence upon the first day of the calendar month immediately following the Rent
Commencement Date. Each succeeding Lease Year shall commence upon the anniversary date of the first Lease Year. The
period beginning on the Commencement Date and ending on the day before the Rent Commencement Date is referred to
herein as the “Stub Period”. Tenant’s occupancy of the Premises during the Stub Period is solely for the conduct of the TIW
and shall be on all the terms and conditions of this Lease, as applicable, including, without limitation, Article 3, Section 4.2
(Insurance Requirements), and Section 6.1.5 (Indemnification). However, Tenant shall not be required to pay Fixed Rent or
Additional Rent on account of Operating Costs and Taxes during the Stub Period, but Tenant shall pay all costs and charges
for all utilities that have been connected and metered to the Premises and fenced off, if applicable. Notwithstanding the
foregoing, if Landlord has completed its base building work for the entire Building and Tenant has remaining TIW to
perform, Tenant shall be responsible, at its sole cost and expense, for removal of snow and ice from any fenced off work area
used by Tenant in the parking area serving the Building.

st
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2.3 Extension Option. (a) Tenant shall have the option (the “Extension Option”) to extend the Original Term of this Lease for one
additional period of ten (10) years to begin immediately upon the expiration of the Original Term (the “Extended Term”),
provided that as of the date of the Extension Notice (defined below) and as of the commencement of the Extended Term,
Tenant shall be current in the payment of Rent (defined in Section 4.1 of this Lease) and shall not previously have been in
monetary default beyond any applicable notice and cure period during the twelve (12)-month period immediately preceding
the date of the Extension Notice. If so requested by Tenant, Landlord shall advise Tenant of any unpaid Rent or other sum due
Landlord at the time the Extension Notice would be given.

If the above condition has not been satisfied, then the Extension Option shall be void and the Extension Notice previously
sent by Tenant shall be nullified and of no effect. Notwithstanding anything to the contrary contained herein, Landlord hereby
reserves the right, in its sole and absolute discretion, to waive any condition set forth this Section 2.3. No such waiver shall be
effective unless communicated by Landlord to Tenant in writing and shall be used for the sole purpose of giving effect to the
Extension Option and no other purpose.

(b) All of the terms, covenants and provisions of this Lease shall apply to the Extended Term except that the Annual Fixed
Rent Rate for the Extended Term shall be the fair-market rental rate for renewals in comparable Class A laboratory space and
GMP operations, in comparable buildings within a 10-mile radius of the Building as of the commencement of the Extended
Term, taking into account all relevant market factors (“the Market Rate”), as designated by Landlord. If Tenant shall elect to
exercise this Extension Option, it shall do so by giving Landlord written notice (the “Extension Notice”) of its election not
less than fifteen (15) months or more than twenty-one (21) months prior to the expiration of the Original Term of this Lease,
time being of the essence thereof. If timely and properly Tenant gives such notice and satisfies the conditions specified above,
the extension of this Lease shall be automatically effected without the execution of any additional documents. Tenant’s
Extension Option is personal to the initial named Tenant, Vericel Corporation, and may not be assigned under any
circumstances, except in connection with a Permitted Transfer. The Original Term and the Extended Term shall be
collectively referred to as the “Term” or the “term”.

(c) Not later than thirty (30) days following the giving of Tenant’s Extension Notice, Landlord shall notify Tenant of
Landlord’s determination of the Market Rate for the Extended Term. Within fifteen (15) days after Landlord gives Tenant
Landlord’s determination of the Market Rate, Tenant shall notify Landlord whether Tenant accepts or disputes such rate. If
Tenant disagrees with Landlord’s determination, then Landlord and Tenant shall commence negotiations to agree upon the
Market Rate. In any event, the Annual Fixed Rent Rate for the Extended Term shall not be less than the average of the net
Fixed Rent in effect during the last five (5) Lease Years of the Original Term. If Landlord and Tenant are unable to reach
agreement on the Market Rate within thirty (30) days after the date on which Landlord first gave Tenant Landlord’s proposal
for the Market Rate, then the Market Rate shall be determined as provided below.
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(d) If Landlord and Tenant are unable to agree on the Market Rate by the end of said thirty (30)-day period, then within five
(5) days thereafter, Landlord and Tenant shall each simultaneously submit to the other in a sealed envelope its good faith
estimate of the Market Rate. If the higher of such estimates is not more than one hundred five percent (105%) of the other
estimate, then the Market Rate shall be the average of the two estimates. If the matter is not resolved by the exchange of
estimates, then Market Rate shall be determined by an independent arbitrator as set forth below.

(e) Within seven (7) days after the exchange of estimates, the parties shall select, as an arbitrator, a mutually acceptable
commercial real estate broker or appraiser licensed in the Commonwealth of Massachusetts specializing in the field of
commercial office leasing in the Burlington area, having no less than ten (10) years’ experience (an “Approved Arbitrator”).
If the parties cannot agree on such person, then within a second period of seven (7) days, each shall select one Approved
Arbitrator and the two appointed Arbitrators shall, within five (5) days, select a third Approved Arbitrator who shall be the
final decision-maker (the “Final Arbitrator”). If one party shall fail to timely make such appointment, then the person chosen
by the other party shall be the sole arbitrator. Once the Final Arbitrator has been selected as provided for above, then, as soon
thereafter as practicable, but in any case within fourteen (14) days after his or her appointment, the arbitrator shall determine
the Market Rate by selecting either the Landlord’s estimate of Market Rate or the Tenant’s estimate of Market Rate. Such
arbitrator must choose the proposed Market Rate that he/she determines is closest to the actual market rental rate for the
Premises. There shall be no discovery or similar proceedings. The arbitrator’s decision as to which estimate shall be the
Market Rate for the Extended Term shall be rendered in writing to both Landlord and Tenant and shall be final and binding
upon them and shall be the Annual Fixed Rent for the Extended Term. The costs of the Final Arbitrator will be equally
divided between Landlord and Tenant. Any fees of any Approved Arbitrator or counsel engaged by Landlord or Tenant,
however, shall be borne by the party that retained such Approved Arbitrator or counsel. If the dispute between the parties as
to a market rate has not been resolved before the commencement of the Extended Term, then Tenant shall pay Fixed Rent
under the Lease based upon the Fixed Rent at the rate per rentable square foot of floor area last paid under this Lease
(increased by 2.5%) until either the agreement of the parties as to the market rate, or the decision of the Final Arbitrator, as
the case may be, at which time Tenant shall pay any underpayment of Fixed Rent to Landlord. Once the Market Rate has been
determined, the parties shall promptly execute an amendment to this Lease setting forth the Fixed Rent for the Premises
during the Extended Term.

(f) With respect to any assignment or sublease during the Original Term of this Lease, such assignment shall not include the
Extension Option granted to Tenant except in connection with a Permitted Transfer, and such sublease shall be for a term
expiring no later than the Expiration Date.

2.3 Permitting Contingency.
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(a) Tenant is required to obtain a special use permit from the Town of Burlington necessary to conduct Tenant’s business
operations and operate a biotechnology laboratory in the Premises (the “Special Permit”). Tenant, at its sole cost and expense,
shall apply for and diligently take all necessary steps to obtain the Special Permit. Landlord shall assist and cooperate with
Tenant in obtaining the Special Permit as Tenant reasonably requests, at no cost to Landlord. Tenant understands that while it
is pursuing the Special Permit, Landlord is concurrently undertaking preliminary construction activities to stay on schedule
and is incurring preliminary costs associated therewith. Landlord is willing to continue such preliminary construction
activities provided Tenant agrees to indemnify Landlord for its costs of such construction activities between the Effective
Date and February 28, 2022. The cost of Landlord’s construction activities subject to indemnification shall not exceed
$2,500,000.00. Landlord reasonably estimates such costs to equal $1,813,949.00. Within five (5) days after the Effective
Date, Tenant shall notify Landlord in writing whether Tenant agrees or declines to indemnify Landlord. If Tenant declines to
indemnify Landlord as aforesaid, Landlord shall cease its preliminary construction activities. In that event, the date specified
in the Approved Construction Schedule as the date for commencement of the Building core and shell work, and consequently
all other milestone dates specified in the Approved Construction Schedule, shall each be postponed by one day for each day
during the period commencing on February 28, 2022 and ending on the date the Special Permit is issued by the Town of
Burlington, and the Approved Construction Schedule shall be appropriately revised.

(b) If Tenant does not obtain the Special Permit by February 28, 2022, then Landlord, in its sole discretion, may elect, without
having any obligation to do so, to assume Tenant’s role in pursuing the issuance of the Special Permit and take all necessary
steps required by the Town of Burlington, at Tenant’s cost. In that event, Tenant shall assist and cooperate with Landlord in
obtaining the Special Permit by attending all meetings and providing all information required by the Town of Burlington, and
shall use best efforts to provide in a timely manner any necessary documentation, including, without limitation, chemical lists,
process and procedure documents, that may be required by the Town of Burlington. Additionally, Landlord shall delay
commencement of the Building core and shell work until issuance of the Special Permit, and, unless previously postponed in
accordance with Section 2.4(a), the date specified in the Approved Construction Schedule as the date for commencement of
the Building core and shell work, and consequently all other milestone dates specified in the Approved Construction
Schedule, shall each be postponed by one day for each day during the period commencing on February 28, 2022 and ending
on the date the Special Permit is issued by the Town of Burlington, and the Approved Construction Schedule shall be
appropriately revised.

(c) If the Special Permit has not been obtained by April 15, 2022, then either Landlord or Tenant may elect to terminate this
Lease by giving written notice of termination to the other no later than April 18, 2022, with the effective date of termination
being the date of the termination notice. If either party timely exercises its option to terminate this Lease, then on the effective
termination date, this Lease shall terminate without the need for any further documentation and the parties shall have no
further accruing liability or obligation to each other, except as set forth in paragraph (d) below.
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(d) Notwithstanding the foregoing, if this Lease is terminated by either party under the provisions of Section 2.4(c), then
Tenant shall reimburse Landlord, as Additional Rent, for the actual cost of the preliminary construction activities Tenant had
agreed to indemnify Landlord for. Within twenty (20) days of the effective date of early termination, Landlord will reconcile
the estimated preliminary construction costs with the actual preliminary construction costs incurred by Landlord and will
invoice Tenant for the actual costs incurred. Tenant will then reimburse Landlord within twenty (20) days after receipt of
Landlord’s invoice for the actual costs.

(e) Notwithstanding such work stoppage permitted under this Section 2.4, the dates set for funding under the Construction
Escrow Agreement shall not be postponed.

ARTICLE 3
Improvements

3.1 Construction of Building and Performance of Landlord’s Work. (a) Landlord shall, at its expense, cause to be performed the
work to (i) construct the Building in approximately the location shown on the site plan attached hereto as Exhibit A-1, and
substantially as described in Exhibit B attached hereto and incorporated herein by reference and further detailed in the
drawing package prepared by Spagnolo Gisness & Assoc., dated December 3, 2021 and entitled “25 NWD cGMP” (the
“Early Release Drawing Package”) and subsequently the final Construction Documents (defined in Section 3.3 below) (ii)
make the site improvements on the Property, including the parking lot and access driveways generally in the locations shown
on said Exhibit A-1, and (iii) perform the work described in the attached Exhibit B, the Early Release Drawing Package and
subsequently the final Construction Documents, necessary to deliver the Premises to Tenant in the condition described in the
Landlord/Tenant Work Matrix attached hereto as Exhibit B (all such work being hereafter called “Landlord’s Work”). All
Landlord’s Work shall be done in a good and workmanlike manner employing good materials and so as to conform to all
applicable building codes and applicable laws. Landlord shall have the right to substitute like-quality materials as required to
meet availability schedules, without Tenant’s approval, provided that any change is consistent with Exhibit B attached hereto
and the final Construction Documents.

3.2 Construction Schedule; Turnover Date. As of the Effective Date, Landlord and Tenant have agreed to the Preliminary
Construction Schedule. Prior to the commencement of the Building core and shell work, Landlord, Tenant and their
respective contractors and architects shall approve the final construction schedule which shall be consistent with the
Preliminary Construction Schedule (attached hereto as Exhibit K) and the Estimated Construction Milestone Dates stated in
Section 1.1 of this Lease. The final construction schedule approved by Landlord and Tenant shall be referred to herein as the
“Approved Construction Schedule”. Time is of the essence in Tenant’s review and approval under this Section 3.2. Subject to
events of Force Majeure (defined in Section 11.5 of this Lease) and any Tenant Delay,
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Landlord agrees to cause the Landlord’s Work to commence and thereafter be performed within the time periods provided in
the Approved Construction Schedule. Landlord shall use diligence to cause Landlord’s Work to be sufficiently completed and
the Premises to be sufficiently clear of debris to allow Tenant to access the Premises to commence and perform the TIW, as
certified by Landlord’s architect as sufficiently completed, by the Anticipated Turnover Date or the date provided in the
Approved Construction Schedule (if different). The date so certified by Landlord’s architect shall be the actual Turnover
Date. Tenant understands that certain items of Landlord’s Work that will not interfere with the TIW may continue to be
performed at the time the Premises are certified as sufficiently completed and turned over to Tenant, and that the Town of
Burlington might not have issued all approvals and permits related to Landlord’s Work, but Tenant shall be given access
nonetheless and the Turnover Date shall occur, provided that none of such outstanding approvals and permits are necessary
for Tenant to occupy the Premises to commence and perform the TIW. Landlord shall notify Tenant at least sixty (60) days
prior to the date Landlord estimates the actual Turnover Date shall occur.

3.3 Plans and Specifications for Landlord’s Work.

(a) Landlord shall cause its architects and engineers to prepare, at Landlord’s expense and taking into account Tenant’s
requirements, architectural, mechanical, electrical, plumbing, fire protection and structural engineering schematic design
plans, design development drawings and final construction plans for construction of the Building, installation of all
improvements and all other Landlord’s Work as provided for in Exhibit B and the Early Release Drawing Package. The final
construction plan package shall emanate from Exhibit B and the Early Release Drawing Package (the final construction plan
package shall be referred to as the “Construction Documents”). The Construction Documents and all other plans shall comply
with all applicable laws, codes, ordinances and regulations of the applicable governmental authorities having jurisdiction
(including, without limitation, the applicable requirements of the Americans with Disabilities Act of 1990, and the regulations
promulgated thereunder). The Construction Documents shall be prepared by Landlord’s architect, Spagnolo Gisness &
Assoc., in strict compliance with Exhibit B.

(b) Landlord shall not initiate or otherwise make any changes to the Construction Documents (“Landlord Changes”) that
would impact Tenant’s mechanical systems or layout unless Landlord first discusses the same with Tenant. Landlord and
Tenant shall then collaborate to find a mutually acceptable solution to minimize or avoid such impact. Notwithstanding
anything in this Section 3.3 to the contrary, Landlord shall be entitled to make “Minor Field Changes” (as hereinafter defined)
that are necessary to complete Landlord’s Work and that result from conditions first discovered during the course of
construction, or to substitute materials to meet availability schedules, or on account of the exercise of regulatory action by the
Town of Burlington or any other applicable governmental authority, or other minor changes that do not affect Tenant’s
mechanical systems or layout of the Premises. For purposes of this Lease, “Minor Field Changes” means any minor changes
to Landlord’s Work, provided that the same satisfy all of the following conditions and requirements: (i) the same comply with
all applicable laws; (ii) with respect to any substitution, elimination or
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replacement of materials, such substituted materials are of equal or superior quality, durability and (if applicable) warranty, to
the materials which are being replaced, and the substitution shall not change or materially diminish the appearance,
accessibility, or use of the Premises, (collectively, the “Landlord Change Conditions”). Landlord shall from time to time,
respond to any inquiries from Tenant’s representative regarding Minor Field Changes, and upon written request from Tenant
furnish to Tenant’s representative a log or other written description of all Minor Field Changes performed by or on behalf of
Landlord. Landlord shall pay all costs and expenses resulting from the implementation of any Landlord Changes.

3.4 Tenant Delay. The phrase, “Tenant Delay” shall be defined as any delay in the performance of Landlord’s Work actually
caused by (i) Tenant’s failure to complete Tenant’s Plans where such failure delays Landlord’s ability to commence
Landlord’s Work by February 28, 2022, (ii) any changes to any Tenant plans, including the Final Plans, made by Tenant, or
any Tenant’s Change (hereinafter defined in Section 3.8), or any request by Tenant to postpone or change a component of
Landlord’s Work, in any case for which Landlord identifies a specified period of delay in Landlord’s ability to meet milestone
dates in the Approved Construction Schedule, specifically including the stated Turnover Date, at the time of its approval and
for which Tenant does not withdraw such change in any plans, or any Tenant’s Change pursuant to Section 3.8, or requested
postponement to avoid delay, (iii) the delay of Tenant or its architects and engineers in providing or supplying information
reasonably required by Landlord or its general contractor or the Town of Burlington by the dates stipulated in the Approved
Construction Schedule, or in any other instance if no time period is specified, then within three (3) business days after request
therefor, (iv) any failure by any contractors employed by Tenant including, without limitation, contractors furnishing
telecommunications, data processing or other service or equipment directly to Tenant (and not via Landlord’s contractors) to
comply with the agreed upon timetables for coordination of the parties’ respective components of work, as set forth in the
Approved Construction Schedule or established at on-site or virtual progress meetings between Landlord’s representative and
Tenant’s representative, each acting reasonably and in good faith, (v) any failure to comply with this Article 3, including
failure by Tenant’s general contractor, architects and engineers to sign the cooperation agreement required under Section 3.5
below, or (vi) any material interference with the performance of Landlord’s Work by Tenant or any of its agents, employees,
architects, engineers or contractors that materially affects Landlord’s ability to commence and complete Landlord’s Work by
the dates for commencement and completion of the Building core and shell work stipulated in Section 1.1 or the Approved
Construction Schedule (if different), (vii) Tenant’s delay in delivering the Original Letter of Credit required under Section 4.4
of this Lease or (viii) Tenant’s delay in funding the Escrow Account when due under Section 3.8. No Tenant Delay shall be
deemed to have occurred under this Section 3.4 unless Landlord provides Tenant’s construction representative with a notice
specifying the failure that constitutes a Tenant Delay within five (5) business days after the date Landlord has actual
knowledge of the Tenant Delay. Such notice may be given via email to Tenant’s representatives, Michael Halpin whose email
is: mhalpin@vcel.com or Adrian Lowe whose email is: alowe@vcel.com.
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3.5 Tenant’s Work. Except for Landlord’s Work under Section 3.1 above, all work that is deemed necessary or desirable by Tenant
to prepare the Premises for Tenant’s use and occupancy shall be performed by Tenant, at its expense, and in accordance with
plans and specifications approved in advance by Landlord, which approval shall not be unreasonably withheld, conditioned or
delayed (the approved tenant improvement work is referred to herein as the “TIW”). All contractors, subcontractors
performing structural and MEP work, architects and engineers selected by Tenant for the performance of the TIW shall first
be approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed. Landlord hereby approves
Cardinal Group as Tenant’s general contractor and IPS as Tenant’s architect. Tenant understands the performance of
Landlord’s Work and the TIW will overlap and there will be a period during which Tenant’s contractors and design team will
be sharing the job site with Landlord’s contractors. On that account, Tenant shall cause its general contractor, engineers and
architects to execute a cooperation agreement with Landlord’s general contractor, engineers and architects prior to
commencing the TIW. The form of cooperation agreement will be provided by Landlord and no work shall be commenced
until Landlord receives signed copies of the required agreement. All TIW shall be performed in good and workmanlike
manner in accordance with all applicable requirements and laws of the applicable authorities having jurisdiction of the
Premises and in compliance with all of the requirements of Section 6.2.5 of this Lease, including, without limitation, the
insurance requirements. Prior to commencing any work Tenant shall obtain builder’s risk insurance coverage for the Tenant’s
Work and shall provide Landlord with evidence of the same.

3.6 Tenant’s Plans. Prior to applying for any building permit, Tenant shall submit to Landlord a permit set of architectural,
electrical and mechanical construction drawings, plans and specifications (“Tenant’s Plans”) necessary for the TIW. Tenant’s
Plans shall be prepared by an architectural and engineering firm selected by Tenant and all costs and expenses of preparing
Tenant’s Plans shall be Tenant’s sole responsibility. Landlord shall approve or disapprove in writing of any plans submitted
within ten (10) business days of receipt of Tenant’s Plans and any additional information reasonably requested by Landlord. If
Landlord fails to respond within such ten (10) business day period, Tenant shall deliver a second notice to Landlord captioned
“SECOND REQUEST FOR APPROVAL,” and Landlord’s failure to respond within five (5) business days following such
second notice shall be deemed approval of the specific plan submittal, provided Tenant has delivered to Landlord all
additional information reasonably requested by Landlord to facilitate its review. If Tenant’s Plans are disapproved by
Landlord, Landlord shall provide Tenant with specific reasons for such disapproval and the changes, that if made would make
Tenant’s Plans acceptable to Landlord, and the foregoing submission process shall be repeated until all such plans have been
approved by Landlord. The final Tenant’s Plans as approved by Landlord shall be called the “Final Plans”. Tenant hereby
acknowledges and agrees that Landlord’s review of, and Landlord’s granting of its approval to, any plans and specifications
submitted to it under this Lease shall not constitute or be deemed to constitute a judgment, representation or agreement by
Landlord that such plans and specifications comply with the requirements of any legal authorities or that such plans and
specifications will be approved by the Town of Burlington. In no event shall Landlord’s approval of any plans, including
plans for the TIW, be construed as a waiver of Landlord’s right, pursuant to Section 6.1.9 of this Lease to require removal of
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any installations, alterations or improvements at end of the Term. Tenant shall pay any and all third party fees and expenses
incurred by Landlord in connection with review of Tenant’s Plans. Tenant shall not be permitted to commence the TIW until
Tenant has delivered the certificates of insurance evidencing builder’s risk insurance coverage and the coverages set forth in
Section 4.2.6 of this Lease.

3.7 TI Allowance. (a) Landlord shall provide Tenant with the TI Allowance stated in Section 1.1 plus an allowance for Tenant’s
cost of the preliminary fit plan for the Premises in an amount up to $18,862.35 (payable within thirty days following
Landlord’s receipt of a paid invoice for such cost). The TI Allowance shall be used by Tenant for hard costs of construction
and any related architectural, engineering and construction management fees in connection with the TIW. Within four (4)
weeks after the Final Plans have been approved, Tenant shall deliver to Landlord its total budget for the hard costs of
construction, which shall include the costs of all mechanical systems installed by Tenant for Tenant’s use, Pre-Escrow Costs,
and soft costs for the TIW (the “Total Costs”). The “Pre-Escrow Costs” shall be Tenant’s out-of-pocket expenditures for
design and materials made prior to funding the first installment under the Construction Escrow Agreement (defined below),
currently estimated to be $14,000,000.00. Landlord shall review Tenant’s budget for the Total Costs and, within seven (7)
days of delivery by Tenant of such budget, notify Tenant whether Landlord has any comments or requires any clarifications.
Any requests for clarification shall be addressed promptly by Tenant. If Landlord does not notify Tenant, Landlord shall be
deemed to have no comments nor require clarifications. No later than September 30, 2022, Tenant shall provide Landlord
with its most recent budget even if it is not finalized. It is understood that the budget for the Total Costs must be finalized and
Tenant’s Share (hereinafter defined) must be determined prior to funding the first installment under the Construction Escrow
Agreement. Landlord and Tenant shall determine the amount by which the estimated Total Costs exceed the TI Allowance,
and such amount will be referred to as “Tenant’s Share” (subject to adjustment in accordance with the Construction Escrow
Agreement), Tenant shall be solely responsible for the entire amount of Tenant’s Share and Landlord shall be under no
obligation to pay any costs in excess of the TI Allowance.

(b) Landlord and Tenant will enter into, and will cause Escrow Agent to enter into, a construction escrow agreement in the
form of the construction escrow agreement attached hereto as Exhibit J (the “Construction Escrow Agreement”) to ensure that
funds will be available to pay for the TIW. Landlord and Tenant have designated First American Title Insurance Company to
act as escrow agent for the purposes set forth in the Construction Escrow Agreement (the “Escrow Agent”). Landlord shall
cause its construction lender (“Landlord’s Lender”) to also enter into the Construction Escrow Agreement for the purpose of
assuming and performing Landlord’s obligations under the Construction Escrow Agreement should Landlord default on its
loan with such lender or fail to fund the Construction Escrow Agreement. No later than one hundred twenty (120) days prior
to the Anticipated Turnover Date (estimated to be October 31, 2022), Landlord, Tenant, Escrow Agent and Landlord’s Lender
shall execute the Construction Escrow Agreement with such changes, if any, requested by the Escrow Agent and Landlord’s
Lender, which shall be mutually agreed to by Landlord and Tenant, each acting reasonably. Landlord shall fund the
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TI Allowance into an escrow account (the “Escrow Account”) established pursuant to the terms of the Construction Escrow
Agreement, and Tenant shall fund into the Escrow Account the Tenant’s Share (adjusted to account for the Pre-Escrow Costs
and for increased Total Costs of the TIW, if applicable), in two (2) installments, in accordance with the terms of the
Construction Escrow Agreement.

If either Landlord or Tenant fails to fund its share into the Escrow Account as required under the Construction Escrow
Agreement, then either Landlord or Tenant may elect to terminate this Lease by giving written notice to the other, effective
immediately upon the giving of the notice. However, the termination right set forth in the preceding sentence shall not be
available to Tenant if Landlord’s Lender performs Landlord’s funding obligation as required under the Construction Escrow
Agreement. If this Lease is so terminated, Landlord shall be entitled to draw down the Letter of Credit, in accordance with
Section 4.4.3 of this Lease, in the amount necessary to reimburse Landlord for its out-of-pocket costs, including all third party
costs (which shall include architects’ and engineers’ fees) incurred to the date of termination in connection with those
elements of Landlord’s Work attributable specifically to Tenant’s requirements (the “Restoration Costs”). The Restoration
Costs shall be the aggregate of Landlord’s costs to design, construct and, if necessary, remove the improvements made by
Landlord to meet Tenant’s specific requirements for the Premises, and Landlord’s costs to remove, if necessary, any
improvements made by Tenant, or elements thereof, and any equipment installed by Tenant, and shall include the Preliminary
Construction Costs. Landlord shall provide Tenant with copies of paid invoices to substantiate the Restoration Costs.

(c) The TI Allowance shall be disbursed periodically to Tenant strictly in accordance with terms and conditions set forth in
the Construction Escrow Agreement. Any funds remaining in the Construction Escrow Account after the final disbursement
for the TIW shall belong to Tenant and disbursed to Tenant as set forth in the Construction Escrow Agreement.

3.8 Tenant’s Changes Affecting Landlord’s Work. (a) From time to time, prior to or during the performance of Landlord’s Work,
Tenant may elect to propose changes to the scope of the Landlord’s Work or to the MEP portion of Landlord’s Work
described in the Landlord/Tenant Matrix (any change, a “Tenant’s Change”). Tenant shall submit each proposed Tenant’s
Change to Landlord for its approval, such approval not to be unreasonably withheld, conditioned or delayed provided that the
requested change: (a) will not delay completion of Landlord’s Work beyond the Anticipated Turnover Date or interfere with
Landlord’s ability to meet milestone dates in the Approved Construction Schedule, or (b) will not affect the compliance of the
Building or the Premises with applicable laws, or materially and adversely affect any of the Building’s systems or structural
elements. It shall not be unreasonable for Landlord to withhold its consent to any proposed Tenant’s Change involving the
base building MEP systems if such Tenant’s Change is submitted for approval after Landlord has released its contractors to
order equipment or materials or to commence MEP work that would be impacted by the requested Tenant’s Change. Tenant
understands that it shall have no right to request changes that affect any structural, building envelope or site work portions of
Landlord’s Work. Landlord shall advise Tenant within five (5) business days after receipt

15

2892369_8



whether the proposed Tenant’s Change is approved, advising Tenant of the anticipated increase in costs associated with that
specific Tenant’s Change as well as an estimate of any delay in Landlord’s Work which would likely result. Tenant shall then
have the right to approve or withdraw such Tenant’s Change by notifying Landlord within three (3) business days thereafter.
If Tenant does not respond within that 3-business day period, then the proposed Tenant’s Change will be deemed withdrawn.
If Tenant has not withdrawn any request for approval once it has been determined to cause delay, Tenant shall be responsible
for the anticipated amount of such increase which shall include the following: (i) the actual increased hard costs of the work,
as determined by the price increases of the general contractor and any applicable subcontractors for such Tenant’s Change,
and (ii) if applicable, the amount of the actual out-of-pocket costs and expenses incurred by Landlord as a result of such
Tenant’s Change, including the reasonable costs and expenses for architectural and engineering services in reviewing Tenant’s
Change. Tenant hereby acknowledges and agrees that Landlord’s granting of approval of any Tenant’s Change that will cause
delay in Landlord’s Work is not to be construed as excusing the resulting “Tenant Delay” under Section 3.4(ii). If the Tenant’s
Change is approved, Landlord and Tenant shall execute a Work Change Order in the form attached hereto as Exhibit D. The
costs associated with each approved Tenant’s Change shall be deducted from the TI Allowance prior to Landlord
commencing the work described in such Work Change Order and Landlord’s share of funds deposited into the Escrow
Account shall be proportionately reduced.

3.9 Changes to the TIW. Following Landlord’s approval of the Final Plans, if Tenant elects to make changes to the TIW which (i)
affect the Building structure; (ii) affect the base Building systems (exclusive of Tenant’s lab HVAC); (iii) affect the exterior of
the Building, including the roof of the Building; (iv) affect the Building lobby or are visible from the exterior of the Building;
or (v) constitute specialty improvements not customarily found in biotechnology lab/GMP operations, and office space in
comparable buildings, Tenant shall submit revised plans to Landlord for its approval, and the parties shall follow the approval
process set forth in Section 3.6 above. Tenant understands that it shall have no right to request changes that affect any of the
structural, building envelope or site work portions of Landlord’s Work. Tenant shall notify Landlord of all changes, whether
requiring Landlord’s approval or not, and any changes that increase the cost or changes the scope of Landlord’s Work shall be
treated as a Work Change Order in accordance with the provisions of Section 3.8 above. If any changes increase the Total
Costs of the TIW, the Tenant’s Share shall be appropriately adjusted and deposited into the Escrow Account, in accordance
with the terms of the Construction Escrow Agreement.

3.10 Mechanic’s Liens. Tenant hereby indemnifies Landlord against liability for any and all mechanic’s and other liens filed in
connection with the TIW. Tenant, at its expense, shall procure the discharge of, or shall bond over, all such liens within ten
(10) days after receipt of notice of the filing of any such lien against the Premises. If Tenant shall fail to cause any such lien to
be discharged or bonded over within the period aforesaid, then, in addition to any other right or remedy, Landlord may, but
shall not be obligated to, discharge the same either by paying the amount claimed to be due or by deposit or bonding
proceedings, and in any such event Landlord shall be entitled, if it elects, to compel the prosecution of an action for
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the foreclosure of such lien and to pay the amount of the judgment in favor of the lien or with interest, costs and allowances.
Any amount so paid by Landlord, and all costs and expenses reasonably incurred by Landlord in connection therewith, shall
constitute Additional Rent and shall be paid by Tenant to Landlord on demand.

3.11 Tenant’s Equipment. Tenant shall have the right to access the roof of the Building during the performance of the TIW to
install, at its sole cost and expense, certain rooftop equipment in the area shown on the rooftop plan attached hereto as Exhibit
B-1, in accordance with the terms and requirements of Section 6.2.7 of this Lease. Tenant shall also have the right to install an
emergency back-up generator and chemical storage tanks, including connective cabling, piping and conduit to the Premises,
in connection with Tenant’s business operations in the areas shown on Exhibit A-1 attached to this Lease (the Site Plan). The
number of the chemical storage tanks shall be depicted on said Exhibit A-1. The installation of the emergency generator shall
be performed by Tenant in accordance with the terms of Section 6.2.6 of this Lease.

3.12 Delays. (a) In the event that the Turnover Date has not occurred on or before the date that is thirty (30) days after the
Anticipated Turnover Date (the “First Outside Date”), for any reason other than a Force Majeure event (defined in Section
10.5) or any Tenant Delay, then Tenant shall be entitled to an abatement of the Fixed Rent first coming due as of the Rent
Commencement Date on the basis of one (1) day of abatement for each day of delay during the period beginning on the First
Outside Date, and ending on the Turnover Date.

(b) If the Turnover Date has not occurred by the Second Outside Date (hereinafter defined) for any reason other than a Force
Majeure event or a Tenant Delay, then Tenant shall continue to be entitled to an abatement of the Fixed Rent coming due as of
the Rent Commencement Date, but the abatement shall increase to two (2) days for each day of delay during the period
beginning on the Second Outside Date and continuing until the Turnover Date. The “Second Outside Date” shall mean the
date that is thirty (30) days after the First Outside Date.

(c) If the Turnover Date has not occurred by the Third Outside Date (hereinafter defined) for any reason other than a Force
Majeure event or a Tenant Delay, then Tenant shall continue to be entitled to an abatement of the Fixed Rent coming due as of
the Rent Commencement Date, but the abatement shall increase to three (3) days for each day of delay during the period
beginning on the Third Outside Date and continuing until the Turnover Date. The “Third Outside Date” shall mean the date
that is thirty (30) days after the Second Outside Date.

(d) If the Turnover Date still has not occurred by the Drop Dead Date (hereinafter defined), either Landlord or Tenant may
terminate this Lease by giving written notice of termination to the other party. The foregoing termination right shall not be
available to Tenant if Tenant Delay is the sole reason for Landlord’s inability to complete Landlord’s Work and cause the
Turnover Date to occur by the Drop Dead Date. Likewise, the termination right under this Section 3.12(d) shall not be
available to Landlord if Landlord is not diligently pursuing

17

2892369_8



completion of the Landlord’s Work on or before the Drop Dead Date. If either party timely and properly gives the termination
notice, then this Lease shall terminate immediately upon the date of a party's notice and neither party shall have any further
obligation or liability under this Lease. The “Drop Dead Date” shall mean the date that is eighteen (18) months after the
Anticipated Turnover Date. In no event shall the Final Drop Dead Date be extended by any period of Force Majeure.

As used in this Section 3.12, “Anticipated Turnover Date” and “Turnover Date” shall be the specific dates stated for each
under the Approved Construction Schedule.

ARTICLE 4
Rent

4.1 The Fixed Rent. (a) Commencing on the Rent Commencement Date, Tenant covenants and agrees to pay fixed rent (“Fixed
Rent”) to Landlord, by electronic fund transfer (or by such other method, as set forth below, or to such other person or entity
as Landlord may by notice in writing to Tenant from time to time direct), at the Annual Fixed Rent Rate, in equal installments
at the Monthly Fixed Rent Rate (which is 1/12th of the Annual Fixed Rent Rate), in advance, without notice or demand, and
without setoff, abatement, suspension, deferment, reduction or deduction, except as otherwise expressly provided herein, on
the first day of each calendar month included in the term; and for any portion of a calendar month at beginning of the term, at
the rate for the first lease year payable in advance for such portion. It is the intention of the parties hereto that the obligations
of Tenant hereunder shall be separate and independent covenants and agreements, that the Annual Fixed Rent, all Additional
Rent and all other sums payable by Tenant to Landlord shall continue to be payable in all events and that the obligations of
Tenant hereunder shall continue unaffected, unless the requirement to pay or perform the same shall have been terminated
pursuant to an express provision of this Lease. All sums payable under this Lease by Tenant to Landlord other than Fixed
Rent are referred to as “Additional Rent.” The Fixed Rent and Additional Rent on account of Operating Costs and Taxes are
sometimes collectively referred to as “Rent”.

(b) It is the intention of the parties hereto that the obligations of Tenant hereunder shall be separate and independent
covenants and agreements, that the Fixed Rent, all Additional Rent and all other sums payable by Tenant to Landlord shall
continue to be payable in all events and that the obligations of Tenant hereunder shall continue unaffected, unless the
requirement to pay or perform the same shall have been abated or terminated pursuant to an express provision of this Lease.

(c) If Landlord shall give notice to Tenant that all rent and/or other payments due hereunder are to be made to Landlord by
wire transfer or any other commercially reasonable means, Tenant shall make all such payments as shall be due after receipt
of said notice by means as
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designated by Landlord, with such payments to be made to such address and to such person or entity as is specified by
Landlord.

4.2 Additional Rent. In order that the Fixed Rent shall be absolutely net to Landlord, Tenant covenants and agrees to pay, as
Additional Rent, all real estate taxes, insurance costs, utility charges, personal property taxes and operating costs with respect
to the Premises as provided in this Section 4.2 as follows:

4.2.1 Real Estate Taxes. (a) Tenant covenants to pay to Landlord, as Additional Rent, for each fiscal tax period of the Town of
Burlington (a “Tax Year”) partially or wholly included in the Term, Tenant’s Building Percentage Share of Taxes (the term
“Taxes” is defined below). Commencing as of the Rent Commencement Date, Tenant shall remit to Landlord, on the first day
of each calendar month, estimated payments on account of Taxes, such monthly amounts to be sufficient to provide Landlord,
by the time real estate tax payments are due and payable to any governmental authority responsible for collection of same, a
sum equal to the Tenant’s Building Percentage Share of Taxes, as reasonably estimated by Landlord from time to time on the
basis of the most recent tax data available (provided that Landlord shall not make further adjustment to the estimate for the
year it is made). The initial calculation of the monthly estimated payments shall be based upon Landlord’s initial estimate of
Tenant’s Building Percentage Share of Taxes for the Tax Year and upon quarterly payments being due to the governmental
authority on August 1, November 1, February 1 and May 1, and shall be made when the Rent Commencement Date has been
determined. If the total of such monthly remittances for any Tax Year is greater than the Tenant’s Percentage Share of Taxes
for such Tax Year, Landlord shall promptly pay to Tenant, or credit against the next accruing Rent payments to be made by
Tenant pursuant to this subsection 4.2.1, the difference; if the total of such remittances is less than the Tenant’s Percentage
Share of Taxes for such Tax Year, Tenant shall pay the difference to Landlord at least ten (10) days prior to the date or dates
within such Tax Year that any Taxes become due and payable to the governmental authority (but in any event within thirty
(30) days following a written notice to Tenant, which notice shall set forth the manner of computation of Tenant’s Building
Percentage Share of Taxes). Landlord shall provide Tenant with a copy of the tax bill most currently issued by the Town of
Burlington for the Property, upon request by Tenant.

(b) If, after Tenant shall have made reimbursement to Landlord pursuant to this Section 4.2.1, Landlord shall receive a refund
of any portion of Taxes paid by Tenant with respect to any Tax Year during the Term hereof as a result of an abatement of
such Taxes by legal proceedings, settlement or otherwise, Landlord shall promptly pay to Tenant, or credit against the next
accruing Rent payments to be made by Tenant pursuant to this Section 4.2.1, the Tenant’s Building Percentage Share of the
refund (less Tenant’s Building Percentage Share of any third party expenses, including reasonable attorneys’ fees and
appraisers’ fees, incurred in connection with obtaining any such refund), as relates to Taxes paid by Tenant to Landlord with
respect to any Tax Year for which such refund is obtained. If Landlord elects not to proceed with abatement proceedings in
any particular Tax Year during the Term, Tenant may, with prior notice to Landlord, and at its own cost and expense,
undertake by appropriate proceedings with the Town of Burlington to seek an abatement of any taxes
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levied or assessed with respect to the Building for such Tax Year. All applications and other documents required by the Town
in connection with such proceedings shall be executed and delivered by Landlord, as necessary. If a refund is awarded by the
Town as a result of such proceedings, Tenant shall receive the Tenant’s Building Percentage of the refund and the remainder
shall be the property of Landlord. Neither Landlord nor Tenant shall have any obligation to undertake abatement proceedings
for any Tax Year.

(c) In the event this Lease shall commence, or shall end (by reason of expiration of the term or earlier termination pursuant to
the provisions hereof), on any date other than the first or last day of the Tax Year, or should the Tax Year or period of
assessment of real estate taxes be changed or be more or less than one (1) year, as the case may be, then the amount of Taxes
which may be payable by Tenant as provided in this Section 4.2.1 shall be appropriately apportioned on the basis of a 365-day
calendar year and adjusted.

(d) The term “Taxes” shall mean all taxes, assessments, betterments and other charges and impositions (including, but not
limited to, fire protection service fees and similar charges) levied or assessed, for or in respect of the Property, or for or in
respect of the Park which may be equitably attributable to the Property by Landlord, at any time during the Term by any
governmental authority, or taxes in lieu thereof, and additional types of taxes to supplement real estate taxes due to legal
limits imposed thereon. If, at any time during the Term of this Lease, any tax or excise on rents or other taxes, however
described, are levied or assessed against Landlord with respect to the rent reserved hereunder, either wholly or partially in
substitution for real estate taxes assessed or levied on the Premises, such tax or excise on rents shall be included in Taxes.
Taxes shall not include any of the following: any federal, state or local or general income taxes, gift, franchise, corporate,
estate, inheritance, succession, capital levy, transfer, income or excess profits taxes assessed on Landlord, or any late fees,
interest or penalties due to Landlord’s failure to timely pay such Taxes (provided not due on account of Tenant’s act or
omission), taxes directly attributable to another tenant, or any income taxes arising out of or related to ownership and
operation of income producing real estate, or any excise taxes imposed upon Landlord based upon gross or net rentals or
other income received by it, impact fees, assessments, charges, taxes, rents, rates, levies, excises, license fees, permit fees,
inspection fees, or other charges to the extent allocable to or caused by the development or installation of off-Property
improvements or utilities (including without limitation street and intersection improvements, roads, rights of way, lighting,
and signalization) necessary for any past, present or future system development reimbursement schedule related to any of the
foregoing. Taxes shall include any estimated payment made by Landlord on account of a fiscal tax period for which the actual
and final amount of Taxes for such period has not been determined by the governmental authority as of the date of any such
estimated payment, and shall provide Tenant with reasonable supporting documentation if requested by Tenant.

Currently, the Premises is not identified by the Town of Burlington as a standalone building situated on a distinct tax parcel.
The Premises and the contiguous portion of the Building are located on land which is identified as a single tax parcel included
in one tax bill from the Town of Burlington. Until such time that separate tax parcels are defined and assessed by the
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Town of Burlington to include a separately identified tax parcel including the Premises, Taxes hereunder shall include an
allocation of the portion of such Taxes attributable to the Building, plus an allocation of the portion of such Taxes attributable
to the land comprising the Property, which shall be equitably allocated to the Premises by Landlord based on the Rentable
Floor Area of the Premises and the rentable floor area of the contiguous portion of the Building.

4.2.2 Personal Property Taxes. Tenant shall pay all taxes charged, assessed or imposed upon the personal property of Tenant
in or upon the Premises.

4.2.3 Operating Costs. (a) Tenant covenants to pay to Landlord Tenant’s Building Percentage Share and Tenant’s Premises
Percentage Share, as applicable, of Operating Costs (the term “Operating Costs” is hereinafter defined) incurred by Landlord
in any calendar year. Commencing as of the Rent Commencement Date, Tenant shall remit to Landlord, on or before the first
day of each calendar month, estimated payments on account of Operating Costs, such monthly amounts to be based on
Tenant’s Building Percentage Share and Tenant’s Premises Percentage Share, as applicable, sufficient to provide Landlord, by
the end of the calendar year, a sum equal to the Operating Costs, as reasonably estimated by Landlord from time to time
(provided that Landlord shall not make further adjustments after the initial estimate is made for the applicable year). Landlord
shall notify Tenant of the initial monthly estimated payments for the calendar year prior to the Rent Commencement Date. If,
at the expiration of the year in respect of which monthly installments of Operating Costs shall have been made as aforesaid,
the total of such monthly remittances is greater than the actual Operating Costs for such year, Landlord shall promptly pay to
Tenant, or credit against the next accruing payments to be made by Tenant pursuant to this Section 4.2.3, the difference; if the
total of such remittances is less than the Operating Costs for such year, Tenant shall pay the difference to Landlord within
thirty (30) days from the date Landlord shall furnish to Tenant an itemized statement of the Operating Costs, prepared,
allocated and computed in accordance with generally accepted accounting principles. Any reimbursement for Operating Costs
due and payable by Tenant with respect to periods of less than twelve (12) months shall be equitably prorated on the basis of a
365-day calendar year.

(b) The term “Operating Costs” shall mean all actual out-of-pocket costs and expenses incurred for the operation, cleaning,
maintenance, repair and upkeep of the Property outside of the Building, and the portion of such costs and expenses with
regard to the Campus Common Areas of the Park which is equitably allocable to the Property, including, without limitation,
(i) all costs of maintaining and repairing the Property and the Park (including snow removal, landscaping and grounds
maintenance, operation, repair and maintenance of parking lots (including lighting), sidewalks, walking paths, access roads
and driveways); (ii) all costs of Property signage, (iii) repair and maintenance of the roof of the Building and security in the
exterior areas of the Building, (iv) of all repairs and replacements (other than repairs or replacements for which Landlord has
received full reimbursement from contractors, other tenants of the Building or from others) necessary to keep the exterior
areas of the Property and the Campus Common Areas in good working order, repair, appearance and condition; (v) all
payments under any cross easement agreement, declaration of
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restrictive covenants and like instruments pertaining to the sharing of costs by the Building and other buildings in the Park;
(vi) all costs of any reasonable insurance required to be carried by Landlord relating to the Property and the Building; (vii) all
costs of provisions of electricity and other utilities to the exterior common areas of the Property (exclusive of reimbursement
to Landlord for any of same received as a result of direct billing to any tenant of the Building); (viii) payments under all
service contracts relating to the foregoing; (ix) all compensation, fringe benefits, payroll taxes and workmen’s compensation
insurance premiums related thereto with respect to any employees of Landlord or its affiliates engaged in the operation,
security and maintenance of the Property and the Park; (x) costs of maintaining and operating any amenities available for the
general use of all tenants now or hereafter located in the Campus Common Areas including an on-site cafeteria (including a
monthly cafeteria subsidy, if any); (xi) reasonable attorneys’ fees and disbursements (exclusive of any such fees and
disbursements incurred in tax abatement proceedings or the preparation of leases) and auditing and other professional fees
and expenses; and (xii) a management fee to Landlord’s managing agent comparable to management fees charged by
landlords of comparable buildings in the market area. Currently, Landlord’s management fee is 2.5% of gross receipts for the
Building.

Tenant shall also pay to Landlord in the manner set forth in this Section 4.2.3 Tenant’s Premises Percentage Share of those
Operating Costs that are attributable solely to the Premises, which initially shall include all costs of maintenance, repair and
replacement of the elevators, exterior walls, façade, exterior lighting, and the base building heating and air-conditioning
equipment, life-safety systems and any other base building equipment or systems serving the Premises exclusively, all costs
and fees related to provision of water (including sewer charges) to the Premises, all costs of exterior window cleaning, and
costs of furnishing any services solely to the Premises.

Notwithstanding anything to the contrary in this Lease, Operating Costs shall not include the following:

(i) Any costs required to be borne directly by Tenant under this Lease or any similar costs that are borne directly by other
tenants of the Building;

(ii) Any costs required to be borne directly by Landlord at Landlord’s cost or expense under this Lease unless, in a given
context, this Lease expressly indicates that such cost or expense constitutes an Operating Cost;

(iii) Costs of capital repairs, replacements and improvements (“Capital Items”) except for Permitted Capital Expenditures
under Section 4.2.3(c) below.

(iv) Lease payments incurred in leasing HVAC systems, elevators and other equipment that would ordinarily be considered a
capital item if purchased, except for: (A) expenses in connection with making repairs on or keeping buildings systems in
operation while repairs are being made, and (B) costs of equipment not affixed to the Property which is used in providing
janitorial or similar services;
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(v) Costs incurred by Landlord for the repair of damage to the Property, to the extent that Landlord is entitled to be
reimbursed by insurance proceeds (or would have been so entitled had it purchased the insurance required by this Lease);

(vi) Costs, including permit, license and inspection costs, incurred with respect to the installation of tenants’ or other
occupants’ improvements in the Property or incurred in renovating or otherwise improving, decorating, painting or
redecorating vacant space for tenants or other occupants of the Building;

(vii) Depreciation, amortization and interest payments;

(viii) Marketing costs, including, leasing commissions, attorneys’ fees in connection with Landlord’s negotiation and
preparation of letters, deal memos, letters of intent, leases, space planning costs, advertising and promotional expenditures,
and other costs and expenses incurred in connection with lease negotiations and transactions with present or prospective
tenants; and the cost of signs in or on the Property identifying the Building owner or other tenants exclusively;

(ix) Expenses in connection with janitorial, cleaning or trash removal services (other than with respect to Campus Common
Areas) or any other services or other benefits that are not offered to Tenant or for which Tenant is charged for directly but
which are provided to another tenants;

(x) Overhead and profit increment paid to Landlord or to subsidiaries or affiliates of Landlord for goods and/or services in the
Property to the extent the same exceeds the costs of such goods and/or services rendered by unaffiliated third parties on a
competitive basis for comparable Buildings;

(xi) Interest, principal, points and fees on debts or amortization on any mortgage or mortgages or any other debt instrument
encumbering the Property;

(xii) Landlord’s general corporate overhead and general and administrative expenses;

(xiii) Any compensation paid to clerks, attendants or other persons in commercial concessions operated by Landlord with the
exception of costs of operating and maintaining the cafeteria, fitness center, putting green, and like amenities;

(xiv) Costs of any utilities for which any tenant directly contracts with and pays directly to the local public service company
or of which any tenant is separately metered or sub metered and pays Landlord directly;

(xv) Tax penalties incurred as a result of Landlord’s negligence, inability or unwillingness to make payments (except if due to
the act or omission of Tenant) and/or to file any tax or informational returns when due;
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(xvi) Costs directly resulting from the negligence or willful misconduct of Landlord or any affiliate of Landlord or any of
their respective agents, servants or other employees or damages or other costs for or in connection with bodily injury or
personal injury resulting from any tortuous conduct of Landlord or its affiliates, including, the amount of any judgments
rendered against Landlord or its affiliates in excess of the amount of any applicable liability policies;

(xvii) Cost arising from any current or future release of Hazardous Materials in or about the Building or the Property,
including, hazardous substances in the ground water or soil, not placed in the Building or the Property by or upon the
direction of Tenant or any party claiming by, through or under Tenant;

(xviii) Landlord’s charitable or political contributions;

(xix) Costs to fix any construction defects in Landlord’s Work that arise during the contractual warranty period;

(xx) Costs for sculpture, paintings or other objects of art;

(xxi) Costs (including in connection therewith all attorneys’ fees and costs of settlement judgments and payments in lieu
thereof) arising from claims, disputes or potential disputes in connection with potential or actual claims, litigation or
arbitration pertaining to Landlord and/or the Property, except if and to the extent that the same result from any act or omission
of Tenant;

(xxii) Costs associated with the operation of the business of the partnership or entity which constitutes Landlord as the same
are distinguished from the costs of operation of the Building, including partnership accounting and legal matters, costs of
defending any lawsuits with any mortgagee (except as the actions of Tenant may be in issue), costs of selling, syndicating,
financing, mortgaging or hypothecating any of Landlord’s interest in the Building, costs of any disputes between Landlord
and its employees (if any), disputes of Landlord with Building management, or costs incurred in connection with disputes
with other tenants;

(xxiii) Any costs or expenses attributable to multiple properties that are not apportioned as between the Property and such
other property or properties;

(xxiv) Costs of any “tap fees” or any sewer or water connection fees for the benefit of any particular tenant in the Building;

(xxv) Any entertainment, dining or travel expenses of Landlord for any purpose;
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(xxvi) Any flowers, gifts, balloons, etc. provided to any entity whatsoever, including, but not limited to, Tenant, other tenants,
employees, vendors, contractors, prospective tenants and agents;

(xxvii) Any “finder’s fees,” brokerage commissions, job placement costs or job advertising cost;

(xxviii) Any “above standard” cleaning, including, but not limited to construction cleanup or special cleanings associated
with parties/events including related trash collection, removal, hauling and dumping;

(xxix) “In house” legal and/or accounting fees; and

(xxx) Any costs arising from or related to the any modification of or compliance with any title exceptions (except where such
costs are the direct result of Tenant’s violation of its obligations under this Lease)

(c) If, during the Term, Landlord shall repair or replace any capital items or make any capital improvements or expenditures
which (i) are intended to reduce Operating Costs payable under this Lease (the “Intended Reduction CapEx”) but only if such
item, improvement or expenditure is made to the Building after the third (3 ) anniversary of the Commencement Date, or (ii)
are required to comply with new laws (or change in laws), rules and regulations enacted after the Effective Date, or (iii) are
required to replace worn-out items as may be necessary to maintain the Building in good working order, repair and condition
and not to enhance the Building over and above its current appearance and condition ( “Permitted Capital Expenditures” or a
“Capital Expenditure”), the total amount of which is not properly included in Operating Costs for the calendar year in which
they were made, there shall nevertheless be included in Operating Costs for each calendar year in which and after such
Permitted Capital Expenditure is made the annual charge-off of such Permitted Capital Expenditure. For any Intended
Reduction CapEx that Landlord reasonably projects will cost in excess of $250,000.00, Landlord shall provide Tenant with a
reasonably detailed written statement showing Landlord’s analysis for determining to make the Intended Reduction CapEx.
Annual charge-off shall be determined by (i) dividing the original cost of the Permitted Capital Expenditure by the number of
years of useful life thereof (the useful life shall be reasonably determined by Landlord in accordance with generally accepted
accounting principles and practices in effect at the time of acquisition of the Permitted Capital Expenditure).

(d) If during any portion of any year for which Operating Costs are being computed, the Building was not fully occupied by
tenants or if not all of such tenants were paying fixed rent or if Landlord was not supplying all tenants with the services,
amenities or benefits being supplied to the entirety of the Building hereunder (as opposed to solely the Premises), the
categories of Operating Costs attributable to the Building that vary with occupancy shall be reasonably extrapolated by
Landlord to the estimated Operating Costs that would have been incurred if the Building were fully occupied by tenants and
all such tenants were then paying

rd
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fixed rent or if such services were being supplied to all tenants, and such extrapolated amount shall, for the purposes of this
Section 4.2.3, be deemed to be the Operating Costs for such year.

4.2.4 Audit Right. Provided that Tenant is current in its payment of Rent at the time of Tenant’s Audit Notice (defined below),
Tenant shall have the right to examine, copy and audit Landlord’s books and records establishing the Operating Costs set
forth herein, for the calendar year immediately preceding Landlord’s year-end reconciliation statement of Operating Costs for
the specific calendar year in question. Tenant shall give Landlord at least ten (10) business days prior written notice (the
“Audit Notice”) of its intention to examine and audit such books and records, and such examination and audit shall take place
at Landlord’s or Landlord’s building manager’s office no later than one hundred twenty (120) days following Tenant’s receipt
of any year-end reconciliation statement and shall be completed no later than ninety (90) days following the date Tenant was
first given access to Landlord’s books and records. Before conducting any audit, Tenant must pay the full amount of Tenant’s
Percentage of Operating Costs billed. No subtenant shall have any right to conduct an audit. As a condition to performing any
such inspection, Tenant and its examiners may be required to execute and deliver to Landlord an agreement to keep
confidential any information which Tenant and the examining party discover about the Building in connection with such
examination, except for disclosures required by law, court order or regulatory authorities, or to Tenant’s attorneys,
accountants, auditors, or potential purchasers of the Tenant company. Tenant agrees to use for such audit a certified public
accountant or a firm specializing in accounting matters and approved by Landlord (such approval not to be unreasonably
withheld) that is not being paid on a contingency fee basis. All costs of the examination and audit shall be borne by Tenant,
provided, however, if the audit reveals that Landlord’s determination of Operating Costs was overstated by more than five
percent (5%), Landlord shall reimburse Tenant the reasonable cost of the audit, not to exceed $10,000.00. If, pursuant to the
audit, the payments made for such year by Tenant exceed Tenant’s required payment on account thereof for such year, such
overpayment shall be credited against Fixed Rent next due, or refunded to Tenant if the Term of this Lease has then expired
and Tenant has no further payment obligation to Landlord; but, if the payments made by Tenant for such year are less than
Tenant’s required payment as established by the examination and audit, Tenant shall pay the deficiency to Landlord within
thirty (30) days after conclusion of the examination and audit. If there is any dispute over the results of the audit, Landlord
shall have ninety (90) days following receipt of the audit results to obtain an audit from an accountant of Landlord’s choice, at
Landlord’s cost and expense. In the event that Landlord’s and Tenant’s accountants shall be unable to reconcile the results
which thirty (30) days following completion of Landlord’s accountants’ review, then, both accountants shall mutually agree
upon a third accountant whose determination shall be conclusive. The cost of any such third accountant shall be shared
equally between Landlord and Tenant.

4.2.5 Insurance. Tenant shall, at its expense, as Additional Rent, take out and maintain from the time Tenant first occupies the
Premises for any purpose and throughout the Term the following insurance protecting Landlord:
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4.2.5.1 Commercial general liability insurance and commercial excess liability insurance on “follow form” basis and/or
umbrella naming Landlord, Tenant, and Landlord’s managing agent and any mortgagee of which Tenant has been
given notice as insureds or additional insureds on a primary and non-contributory basis, in amounts which shall, at
the beginning of the Term, be at least equal to the limits set forth in Section 1.1; and, which, from time to time during
the Term, shall be for such higher limits, if any, as are customarily carried in the area in which the Premises are
located on property similar to the Premises and used for similar purposes; and worker’s compensation insurance with
statutory limits covering all of Tenant’s employees working on the Premises, covering the state in which the
employee was hired, works and resides; and Employers liability insurance with minimum limits of Five Hundred
Thousand Dollars ($500,000.00) each accident, bodily injury by accident; Five Hundred Thousand Dollars
($500,000.00) each employee, bodily injury by disease; and Five Hundred Thousand Dollars ($500,000.00) policy
limit, bodily injury by disease.

4.2.5.2 Special Risk Property insurance with the usual extended coverage endorsements covering all Tenant’s furniture,
furnishings, fixtures and equipment and all tenant improvements and alterations, including the TIW, in an amount not
less that their full replacement value, from time to time. Tenant shall also carry builder’s risk insurance covering the
TIW. The proceeds of such property insurance shall be used for the repair, restoration and replacement of the TIW
and other improvements and alterations insured, except that if this Lease is terminated as provided in Article 7 in the
event of a loss, the proceeds attributable to the tenant improvements and Tenant’s alterations shall be paid and belong
to Landlord, and the proceeds attributable to Tenant’s personal property shall be paid and belong to Tenant. Tenant’s
insurance shall include business interruption insurance with limits not less than the equivalent of 24 months of rent,
with extra expense coverage, and shall list Landlord as loss payee as their interests may appear.

 
4.2.5.3 Automobile liability insurance for all owned, leased, non-owned and hired vehicles. The minimum limit of

liability shall be One Million Dollars ($1,000,000.00) each accident, combined single limit for bodily injury and
property damage, naming Landlord as an additional insured on a primary and non-contributory basis.

 
4.2.5.4 Pollution/Environmental Liability insurance with minimum limits of One Million Dollars ($1,000,000.00) for

each policy.
 
4.2.5.5 All such policies shall be obtained from responsible companies having a policy rating of A-; X or better, as set

forth in the most current issue of the Best’s Key Rating Guide and which are qualified to do business and in good
standing in Massachusetts. Tenant agrees to furnish Landlord with certificates evidencing all such insurance prior to
the beginning of the Term hereof and evidencing renewal thereof promptly upon renewal of any such policy. Tenant
shall provide at least thirty
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(30) days prior written notice to Landlord should any of the policies required herein be cancelled. In the event
provision for any such insurance is to be by a blanket insurance policy, the policy shall allocate a specific and
sufficient amount of coverage to the Premises.

4.2.5.6 All insurance which is carried by either party with respect to the Building, Premises or to furniture, furnishings,
fixtures, or equipment therein or alterations or improvements thereto, worker’s compensation insurance, and all
liability insurance, whether or not required, shall include provisions which either designate the other party as one of
the insured or deny to the insurer acquisition by subrogation of rights of recovery against the other party to the extent
such rights have been waived by the insured party prior to occurrence of loss or injury, insofar as, and to the extent
that, such provisions may be effective without making it impossible to obtain insurance coverage from responsible
companies qualified to do business in the state in which the Premises are located. The limits of Tenant’s insurance
shall not limit its liability under this Lease.

 
4.2.5.7 Anything in this Lease to the contrary notwithstanding, Landlord and Tenant hereby waive and release each other

of and from any and all rights of recovery, claim, action or cause of action, against each other, their partners, agents,
officers and employees, for any loss or damage that may occur to the Premises or Building, or to other property,
which is covered by valid and collectible property insurance in effect at the time of such loss or damage or would be
covered by property insurance policies required to be carried by Landlord or Tenant hereunder, regardless of cause or
origin, including negligence of Landlord or Tenant and their partners, agents, officers and employees. Landlord and
Tenant acknowledge that the waivers and releases set forth in this section are intended to result in any loss or damage
to the extent covered by property insurance being borne by the insurance carrier of Landlord or Tenant, as the case
may be, or by the party having the insurable interest if such loss is not covered by property insurance and this Lease
required such party to maintain property insurance to cover such loss.

4.2.6 Utilities. Commencing as of the Commencement Date, Tenant shall reimburse Landlord through Operating Costs,
pursuant to Section 4.2.3, for all charges for water (including sewer charges) for ordinary cleaning and lavatory use during the
Term. Tenant shall contract directly with the applicable utility providers for all utilities to the Premises and shall pay all
charges for electricity and gas, telephone, cable, internet and other utilities or services supplied to the Premises, whether
designated as a charge, tax, assessment, fee or otherwise, all such charges to be paid as the same from time to time become
due. In case any such electricity and gas charges or any other utilities are not paid by Tenant at the time when the same are
payable to the provider, Landlord may nevertheless pay the same and charge Tenant the cost thereof, which charge shall
become payable as Additional Rent on the first day of the following calendar month. It is understood and agreed that Tenant
shall make its own arrangements for the installation or provision of all such utilities and that Landlord shall be under no
obligation to furnish any utilities to the Premises and shall not be liable for any
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interruption or failure in the supply of any such utilities to the Premises, however Tenant shall be entitled to an abatement of
Rent in accordance with the terms of Section 5.2 of this Lease.

4.3 Late Payment of Rent. If any installment of rent is paid more than five (5) business days after the date the same was due, and
if on a prior occasion in the twelve (12) month period prior to the date such installment was due an installment of rent was
paid after the same was due, then Tenant shall pay Landlord a late payment fee equal to five (5%) percent of the overdue
payment.

4.4 Letter of Credit. The performance of Tenant’s obligations under this Lease shall be secured by a letter of credit throughout the
Term in accordance with and subject to the following terms and conditions:

4.4.1 Amount of Letter of Credit; Security Deposit. (a) Concurrently with Tenant’s execution and delivery of this Lease,
Tenant shall deliver to Landlord an irrevocable standby letter of credit (the “Original Letter of Credit”) which shall be (i) in
the form of Exhibit H attached to this Lease (the “Form LC”), (ii) issued by a commercial bank reasonably satisfactory to
Landlord upon which presentment may be made in Boston, Massachusetts, or by other method of presentment reasonably
acceptable to Landlord, (iii) in the amount equal to the Letter of Credit Amount, and (iv) for a term of at least 1 year, subject
to the provisions of Section 4.4.2 below. Landlord approves Silicon Valley Bank as a satisfactory issuer of the Letter of
Credit. The Original Letter of Credit, any Additional Letters(s) of Credit and Substitute Letter(s) of Credit are referred to
herein as the “Letter of Credit.”

(b) On the condition that Tenant is a publicly traded company at the time of its election hereunder, Tenant may elect to replace
the Letter of Credit with a cash security deposit in the Letter of Credit Amount (the “Security Deposit”) at any time after the
end of the 1  Lease Year. Landlord shall hold the Security Deposit in a bank account in its name as security for the
performance by Tenant of all of its obligations under this Lease. If Tenant elects to so replace the Letter of Credit, Tenant
shall be solely responsible, at its expense, to take all action necessary to terminate the existing Letter of Credit. If at any time
Tenant ceases to be a publicly traded company, Tenant’s right to provide cash security shall be extinguished and Tenant shall
deliver a Letter of Credit satisfying the requirements of Section 4.4.1(a) within fifteen (15) business days of the effective date
of the transition to a private company. Landlord shall return the Security Deposit then held by Landlord upon receipt of the
new Letter of Credit.

4.4.2 Renewal of Letter of Credit. Each Letter of Credit shall be automatically renewable in accordance with the second to last
paragraph of the Form LC; provided however, that Tenant shall be required to deliver to Landlord a new letter of credit (a
“Substitute Letter of Credit”) satisfying the requirements for the Original Letter of Credit under Section 4.4.1 on or before the
date 30 days prior to the expiration of the term of the Letter of Credit then in effect, if the issuer of such Letter of Credit (the
“Issuing Bank”) gives notice of its election not to renew such Letter of Credit for any additional period pursuant thereto.
Should any Letter of Credit

st
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contain a final expiration date, in addition to a current expiration date, such final expiration date shall be no earlier than 45
days following the Expiration Date of this Lease.

4.4.3 Draws to Cure Defaults; Application of Security Deposit. If (a) the Fixed Rent, Additional Rent or any other sum
payable to Landlord hereunder shall be overdue and unpaid beyond the expiration of all applicable notice and cure periods
under this Lease, or (b) Tenant should fail to make a deposit into the Escrow Account under the Construction Escrow
Agreement when due, or (c) should Landlord make payments on behalf of Tenant in circumstances permitted under this
Lease, or (d) Tenant shall fail to perform any of the other terms of this Lease in all cases beyond the expiration of all
applicable notice and cure periods, or (e) any breach or default by Tenant of the terms of this Lease shall occur and Landlord
is prohibited by applicable state or federal insolvency or bankruptcy laws from sending notice to Tenant of such breach or
default, regardless of whether such notice is required, then Landlord shall have the right, at any time thereafter to draw down
from the Letter of Credit, or apply the Security Deposit (if applicable), in the amount necessary to cure such failure or default
or reimburse Landlord for payments made, or in the event of Tenant’s failure to fund the Escrow Account, to draw down from
the Letter of Credit the amount necessary to reimburse Landlord for the Restoration Costs in accordance with the provisions
of Section 3.7(b). Landlord shall provide Tenant with copies of paid invoices to substantiate the Restoration Costs. In the
event of any such draw by Landlord, and provided this Lease has not been terminated, Tenant shall, within thirty (30) days of
written demand therefor, deliver to Landlord an additional Letter of Credit (“Additional Letter of Credit”) satisfying the
requirements for the Original Letter of Credit, except that the amount of such Additional Letter of Credit shall be the amount
of such draw, or restore the Security Deposit so applied to the original sum deposited, as applicable.

4.4.4 Payment of Damages. In addition, if (a) this Lease shall have been terminated as a result of Tenant’s default under this
Lease beyond the expiration of the applicable notice and cure periods under this Lease, and/or (b) this Lease shall have been
rejected in a bankruptcy or other creditor-debtor proceeding, then Landlord shall have the right at any time thereafter to (i)
draw down from the Letter of Credit, or (ii) apply the Security Deposit, if applicable, in an amount sufficient to pay any and
all damages payable by Tenant on account of such termination or rejection, as the case may be, pursuant to Article 8 hereof.
In the event of bankruptcy or other creditor-debtor proceeding against Tenant, all proceeds of the Letter of Credit, or the
Security Deposit, if applicable, shall be deemed to be applied first to the payment of rent and other charges due Landlord for
all periods prior to the filing of such proceedings.

4.4.5 Issuing Bank. In the event the Issuing Bank becomes insolvent, or if Landlord reasonably believes the Issuing Bank is
financially troubled or at risk of becoming insolvent (based on information and reports generally available to the public), or if
the Issuing Bank is placed into receivership or conservatorship by the Federal Deposit Insurance Corporation (or any
successor or similar entity), or if a trustee, receiver or liquidator is appointed for the Issuing Bank, then, effective as of the
date of such occurrence, the Letter of Credit shall be deemed to not meet the requirements of this Section 4.4 and Tenant
shall, within ten (10)
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business days of written notice from Landlord, deliver to Landlord a Substitute Letter of Credit which otherwise meets the
requirements of this Section, or, alternatively at Landlord’s discretion, Tenant shall, within such ten (10)-business day period
deliver cash to Landlord in the Letter of Credit Amount, which shall be deemed a “Security Deposit” which shall be held by
Landlord in accordance with the provisions of Section 4.4.1(b) above and applied under the circumstances set forth in Section
4.4.3 and Section 4.4.4 above.

4.4.6 Draws for Failure to Deliver Substitute Letter of Credit. If Tenant fails timely to deliver to Landlord a Substitute Letter
of Credit, then Landlord shall have the right, at any time thereafter, without giving any notice to Tenant, to draw down the
Letter of Credit and the proceeds thereof shall be deemed a “Security Deposit” which shall be held by Landlord in accordance
with the provisions of Section 4.4.1 above and applied under the circumstances set forth in Section 4.4.3 and Section 4.4.4
above. Upon any such application of Security Deposit by Landlord, Tenant shall, within thirty (30) days of written demand
therefor, deliver to Landlord an Additional Letter of Credit in the amount of Security Deposit so applied. or deliver to
Landlord a cash amount necessary to replenish the Security Deposit to the amount previously held by Landlord prior to such
application.

4.4.7 Transferability. Landlord shall be entitled to transfer its beneficial interest under the Letter of Credit or any Security
Deposit in connection with (i) Landlord’s sale or transfer of the Building or the Property or (ii) the addition, deletion or
modification of any beneficiaries under the Letter of Credit, and the Letter of Credit shall specifically state on its face that it
is transferable by Landlord, its successors and assigns. Within one (1) business day following notice of any such transfer by
Landlord, Tenant shall request its Issuing Bank to issue a new Letter of Credit to the transferee. Tenant agrees to diligently
pursue issuance of the same within a reasonable period of time following Landlord’s notification of the transfer. All costs and
fees charged in connection with the issuance of such new Letter of Credit shall be paid by Landlord.

4.4.8 End of Term. Within forty-five (45) days after the expiration of the Term, to the extent Landlord has not previously
drawn upon any Letter of Credit or Security Proceeds held by Landlord, Landlord shall return the same to Tenant provided
that there is not at such time any continuing default of any of Tenant’s obligations under this Lease.

4.4.9 Reduction in Letter of Credit Amount. On the condition that (a) Tenant is a publicly-traded company at the time of the
applicable reduction hereunder, (b) Tenant has sufficient cash and investment reserves on-hand to cover the cumulative
payments of Fixed Rent owing during the two Lease Years immediately following the applicable reduction, and Tenant
provides Landlord with satisfactory documentation evidencing the same, (c) at the time of the reduction, Tenant is current in
its payment of Rent, and (d) Tenant has not previously been in monetary default beyond the expiration of all applicable notice
and cure periods under this Lease during the immediately preceding 12-month period, then the Letter of Credit Amount shall
be reduced as follows:

(i ) at the end of the 3  Lease Year, to $4,181,154,00; andrd
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(ii) at the end of the 6  Lease Year, to $1,791,923.00.

If Tenant fails to qualify for a reduction in the Letter of Credit Amount, Tenant shall nevertheless be permitted to effect that
reduction at any time after the stated reduction date once Tenant satisfies the conditions in (a), (b), (c) and (d) and delivers
proof thereof to Landlord. If Tenant fails to qualify for the first reduction, such failure shall not postpone or diminish the
subsequent reduction available at the end of the 6  Lease Year. If Tenant qualifies for the second reduction in the Letter of
Credit Amount but failed to qualify for the first reduction, the Letter of Credit Amount shall nevertheless be reduced to
$1,710,000.00. Except as provided in this Section 4.4.9, there shall be no reduction in the Letter of Credit Amount, it being
understood that at no time shall the Letter of Credit Amount be less than $1,710,000.00. Tenant shall be responsible, at its
sole expense, for taking all necessary steps to effect a reduction, provided however that Landlord shall reasonably cooperate
with Tenant to amend the Letter of Credit or obtain a Substitute Letter of Credit, as applicable, at no cost to Landlord.

In the event Tenant had previously replaced the Letter of Credit with a cash Security Deposit and provided that Tenant
satisfies the condition set forth in this Section 4.4.9 at the time of a reduction hereunder, the Security Deposit amount shall be
reduced in accordance with the schedule and by the amounts set forth in clauses (i) and (ii) above, subject to the immediately
preceding paragraph (in the event Tenant fails to qualify for a reduction). If and when Tenant qualifies for a reduction,
Landlord shall promptly refund to Tenant a cash amount sufficient to effect the applicable reduction. At no time shall the
Security Deposit be an amount less than $1,710,000.00.

ARTICLE 5
Landlord’s Covenants

5.1 Affirmative Covenants. Landlord covenants with Tenant:

5.1.1 Repairs.Except as otherwise expressly provided in Section 6.2.1, to maintain and make necessary repairs and
replacements to the Campus Common Areas (including parking areas and associated walkways and driveways providing
access to the Premises), to maintain and make necessary repairs and replacements to the floor slab and structural portions of
the Premises (unless Tenant has altered the same, in which case Tenant shall be responsible for repair and maintenance of the
floor slab and structural components), and other structural components of the Premises, the Premises façade, elevators,
exterior windows, and life safety systems, and the base building facilities and mechanical, electrical, plumbing, heating,
ventilating and air-conditioning systems of the Premises as may be necessary to keep them in good repair and condition
(exclusive of equipment installed by Tenant, specifically, Tenant’s mechanical, electrical, plumbing and HVAC equipment
relating to its laboratories and GMP operations, and except for those repairs required to be made by Tenant pursuant to
Section 6.1.3 hereof and repairs or replacements occasioned by any willful misconduct or negligence of Tenant, its agents,
customers, contractors, employees, invitees, or licensees). At any
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reasonable time (except in emergencies), Landlord may close any portion of the Campus Common Areas to perform any acts
that are, in Landlord’s reasonable judgment, necessary or desirable to maintain, repair or improve the Property. In connection
with the foregoing, Landlord shall use commercially reasonable efforts to schedule and conduct such maintenance and repairs
in such a manner as to minimize any disruption to Tenant’s normal business operations in the Premises.

5.1.2 Heat and Air-Conditioning. To furnish to the Premises base building heat and air-conditioning (reserving the right, at
any time, to change energy or heat sources) sufficient to maintain the office portion of the Premises at comfortable
temperatures (subject to all federal, state, and local regulations relating to the provision of heat) on a 24-hour, 7 days per week
basis. All charges for gas furnished to the Premises will be separately metered and paid for by Tenant directly to the
applicable utility providers as set forth in Section 4.2.6.

5.1.3 Electricity. To furnish to the Premises, separately metered and paid for by Tenant directly to the applicable utility
providers as set forth in Section 4.2.7, electricity for Tenant’s lights, outlets and VAV boxes. If Tenant shall require electricity
in excess of the capacities shown on Exhibit B attached hereto, and if (i) in Landlord’s reasonable judgment, Landlord’s
facilities are inadequate for such excess requirements, or (ii) such excess use shall result in an additional burden on the
Building utilities systems and additional cost to Landlord on account thereof, as the case may be, Tenant shall, upon demand,
reimburse Landlord for such additional cost, as aforesaid, and shall furnish and install such additional wire, conduits, feeders,
switchboards and appurtenances as reasonably may be required to supply such additional requirements of Tenant, provided
that the same shall be permitted by applicable laws and insurance regulations and shall not cause permanent damage or injury
to the Building or cause or create a dangerous or hazardous condition or entail excessive or unreasonable alterations or
repairs.

5.1.4 Water. To furnish water to the Premises for ordinary cleaning, lavatory, toilet facilities, and for laboratory use in the
capacities shown on Exhibit B attached hereto.

5.1.5 Elevators; Life Safety. To furnish freight and passenger elevator service from the lobby to the Premises and to perform
all maintenance related to the elevators; and to maintain fire alarm systems within the Building

5.1.6 Landscaping; Snow Removal. To maintain landscaping at the Property and common areas of the Park, and to remove
snow and ice from the parking area serving the Premises at all times (including holidays), unless prevented by severe weather
conditions, governmental order, regulation or state of emergency. If the cost to provide additional snow removal for Tenant’s
24/7 access exceeds the normal snow removal costs to provide access to the Building during normal business hours, Tenant
shall reimburse Landlord for such excess cost, which shall be included as part of Operating Costs for the Premises.

5.1.7 Insurance. From and after the Effective Date, Landlord covenants and agrees to provide, at its expense, but subject to
reimbursement by Tenant as set forth herein as pertaining to Operating Costs, and to take out and keep in force an Special
Risk Property insurance (including business interruption coverage) insuring the Building against loss or
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damage by fire, theft, floor, earthquake (if commercially available in the applicable domestic insurance market), terrorism (if
commercially available in the applicable domestic insurance market), flood (if commercially available in the applicable
domestic insurance market), windstorm (if commercially available in the applicable domestic insurance market) and such
other risks or hazards, in an amount not less than 100% of the replacement cost of the Building, subject to commercially
reasonable deductibles. In addition, at all such times, Landlord shall also keep and maintain a Liability Policy in a
commercially reasonable amount with respect to the Campus Common Areas. Prior to the time such insurance is first
required to be carried by Landlord and thereafter, at least thirty (30) days prior to the expiration date of any such policy,
Landlord agrees to deliver to Tenant certificates evidencing such insurance coverage. Said certificate shall be on ACORD
Form 27 (or any equivalent successor form). All property insurance policies must contain a waiver of subrogation of claims
against Tenant and/or Tenant’s insurer, and all commercial general liability policies must contain (to the extent commercially
available in the applicable domestic insurance market) a severability of interest clause, a cross-liability clause and shall be
primary with respect to Landlord’s negligent acts and shall not provide for contribution of any other insurance available to
Tenant.

5.2 Interruption. (a) Except as set forth herein, Landlord shall have no responsibility or liability to Tenant for failure, interruption,
inadequacy or unavailability of any utilities, facilities, or services or for any failure or inability of Landlord to perform any
obligation under this Lease if such failure, interruption or inability arises from Force Majeure, and in no event for any indirect
or consequential damages to Tenant; and failure or omission on the part of the Landlord to furnish any of same for any of the
reasons set forth in this paragraph shall not be construed as an eviction of Tenant, actual or constructive, nor render the
Landlord liable in damages, nor release Tenant from prompt fulfillment of any of its covenants under this Lease. During the
continuance of any event of Force Majeure, Landlord may temporarily cease to provide any non-critical service or amenity if
Landlord deems it necessary, in its sole judgment, for the safety or well-being of the Building, the Property, its tenants and
their employees, invitees and contractors. In exercising its right pursuant to the immediately preceding sentence, in no event
shall Landlord cease to provide mechanical, electrical or other utility service Landlord is obligated to provide under this
Lease.

(b) Notwithstanding the foregoing, if an event or circumstance (an “Abatement Event”) shall occur that causes an interruption
or curtailment, suspension or stoppage of an Essential Service that reasonably prevents Tenant from using the entire Premises,
or any material portion thereof, as a result of Landlord’s failure to provide any Essential Service (defined below) required to
be provided by Landlord under this Lease, provided that such failure or Landlord’s inability to remedy such event or
circumstance is not due to Force Majeure or a cause beyond Landlord’s reasonable control generally affecting other buildings
in the vicinity (such as a neighborhood power outage or other off-site occurrence) or due to the negligence of Tenant, its
employees, vendors, or contractors, or any party claiming by, through or under Tenant then Tenant shall give Landlord notice
(an “Abatement Notice”) of any such Abatement Event. The Abatement Notice may be given via email to Landlord’s
property manager. If such Abatement Event continues beyond the “Eligibility Period” (defined below), then the Monthly
Fixed Rent and monthly charges on account of Operating Costs and Taxes shall be abated entirely or proportionately, as the
case may be, after the expiration
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of the Eligibility Period for such time that Tenant continues to be so prevented from using, and does not use, the Premises or a
portion thereof, in the proportion that the rentable area of the portion of the Premises that Tenant is prevented from using, and
does not use, bears to the total rentable area of the Premises. Tenant shall not be entitled to any abatement under this Section
5.2(c) if Tenant is not current in its payment of Rent at the time of the Abatement Event. The term “Eligibility Period” shall
mean a period of five (5) consecutive business days after Landlord’s receipt of any Abatement Notice(s). For purposes hereof,
the term “Essential Services” shall mean the following services required to be provided by Landlord under this Lease: water
and sewer service, base building office HVAC (exclusive of HVAC only serving Tenant’s lab space), gas and electricity, and
freight and passenger elevator service. The provisions of this paragraph shall not apply to any Abatement Event caused by
fire or other damage or destruction to the Building, which shall be covered by Article 7 of this Lease, and shall be Tenant’s
sole remedy on account of an Abatement Event.

(c) In addition to the rights and remedies set forth in Section 5.2(b) above, if an Abatement Event causes a failure,
interruption or cessation of base building HVAC or a life safety or fire protection service exclusively serving Tenant’s lab
space that has, or is reasonably expected to have, an immediate material and adverse impact on Tenant’s laboratory operations
(a “Critical Failure”), then Tenant shall give Landlord an Abatement Notice of such Critical Failure (which may be given
verbally or by email to Landlord’s property manager). If Landlord fails to correct the Critical Failure within seven (7) hours
after Tenant provides the Abatement Notice, then Tenant may elect to exercise self-help to correct the Critical Failure.
Whenever Tenant so elects to correct a Critical Failure as set forth in this Section 5.2(c), Landlord shall, within thirty (30)
days after receipt of Tenant’s written demand (which shall include reasonably detailed supporting documentation), reimburse
Tenant for the reasonable out-of-pocket costs and expenses incurred by Tenant in correcting the Critical Failure. If Tenant’s
actions are the cause of an interruption or failure of the life safety or fire protection services serving Tenant’s lab space, then
Tenant shall have no right of self-help under this Section 5.2(c). If Landlord fails to make any payment to Tenant as and when
due, Tenant shall have the right to offset such owed amounts against its payments of Fixed Rent coming due under this Lease;
provided, however, that the amount of each such monthly offset shall not exceed ten (10%) percent of the monthly installment
of Fixed Rent then payable as stipulated under Section 1.1. If Tenant elects to exercise self-help under this Section 5.2 (c),
then Tenant may not avail itself of any other remedy at law or in equity with respect to the Critical Failure.

(d) In the event of any emergency, Tenant may temporarily use the Premises loading docks as an “emergency staging area”
for emergency equipment as reasonably necessary. Tenant shall notify Landlord as soon as possible of the emergency event
(which may be given verbally or by email to Landlord’s property manager). During Tenant’s emergency use of the loading
docks, Landlord and Tenant will discuss appropriate interim solutions to locate a mutually acceptable alternate area to move
the emergency equipment if Tenant requires a longer duration of use under the circumstances. Tenant’s use of any such
emergency staging area shall only be for so long as necessary after the applicable service if fully restored. Tenant shall
promptly remove such equipment after the emergency event.

5.3 Indemnification by Landlord. Subject to the provisions of this Lease pertaining to matters covered by property insurance
policies (including, without limitation, Section 4.2.5.7 of this
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Lease), except to the extent caused by the negligence or willful misconduct of Tenant, its agents, partners, members, trustees,
beneficiaries, shareholders or employees (such parties being referred to collectively as the “Tenant Related Parties”),
Landlord agrees to indemnify, defend and hold harmless Tenant and each other Tenant Related Party of and from any and all
claims, losses, attorneys’ fees, costs, expenses or liabilities incurred by Tenant or any Tenant Related Parties and arising out
of or in any way related to the following: (i) of any damage or injury to persons or property occurring in or on the Campus
Common Areas arising out of the negligence or willful misconduct of Landlord or the Landlord Related Parties or any parties
acting by, through or under Landlord or (ii) arising out of the breach by Landlord of its obligations under this Lease. In case
of any action or proceeding brought against Tenant or the Tenant Related Parties by reason of any such claim, Landlord, upon
notice from Tenant and at Landlord’s expense, shall resist or defend such action or proceeding and employ counsel therefor
reasonably satisfactory to Tenant. The preceding indemnification shall expressly survive the expiration or earlier termination
of this Lease.

5.4 Landlord’s Estoppel. Upon not less than ten (10) days’ prior written request by Tenant, not to be made more than one time in
any 12-month period, to execute, acknowledge and deliver to Tenant a statement in writing, in such commercially reasonable
form as Tenant may request, certifying the following: (i) that this Lease is unmodified and in full force and effect, (ii) whether
the term has commenced and Fixed Rent and Additional Rent have become payable hereunder, and if so, the dates to which
they have been paid, (iii) to Landlord’s actual knowledge, whether or not Tenant is in default in performance of any of the
terms of this Lease, (iv) whether Landlord has made any claim against Tenant under this Lease and, if so, the nature thereof
and the dollar amount, if any, of such claim, (v) such further factual information with respect to the Lease or the Premises as
Tenant may reasonably request. If Landlord fails to deliver the estoppel certificate within the required time period, and such
failure continues for an additional five (5) days following a second written request from Tenant, captioned “SECOND
REQUEST FOR ESTOPPEL CERTIFICATE”, advising Landlord that it shall be obligated to pay to Tenant, as Additional
Rent within twenty (20) days of demand, a fee in the amount of $500.00 per day for each day that Landlord fails to deliver the
requested estoppel in the period beginning on the day after the expiration of the additional 5-day period, and ending on the
day Landlord actually delivers the estoppel.

5.5 Access. Tenant shall have reasonable access to the Premises and the roof of the Building at all times, 24 hours/day, 365
days/year, subject to occurrences beyond the reasonable control of Landlord, such as severe weather conditions, casualty, and
governmental order or regulation, or state of emergency.

ARTICLE 6
Tenant’s Additional Covenants

6.1 Affirmative Covenants. Tenant covenants at all times during the term and for such further time (prior or subsequent thereto) as
Tenant occupies the Premises or any part thereof:
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6.1.1 Perform Obligations. To perform promptly all of the obligations of Tenant set forth in this Lease; and to pay when due
the Fixed Rent and Additional Rent and all charges, rates and other sums which by the terms of this Lease are to be paid by
Tenant.

6.1.2 Use. To use the Premises only for the Permitted Uses, and for no other use. Tenant shall, on or before the
Commencement Date procure all licenses, permits and approvals from the appropriate state and local governmental
authorities necessary for the Permitted Uses, including the Special Permit required by the Town of Burlington for use as a
biotechnology lab, and all licenses, permits and approvals (if any) required by the applicable governmental authorities to
operate and use a pH neutralization tank in the Premises (collectively, the “Permits”), at Tenant’s sole expense, and thereafter
shall maintain all Permits required by the Town of Burlington and any other applicable governmental authorities having
jurisdiction. With respect to any licenses, permits and approvals for which Tenant may apply, pursuant to this subsection 6.1.2
or any other provision hereof, Tenant shall furnish Landlord copies of applications therefor on or before their submission to
the governmental authority. Landlord shall cooperate with Tenant as reasonably necessary to obtain the Permits, at no cost to
Landlord.

6.1.3 Repair and Maintenance. To maintain the Premises (which includes without limitation, exterior doors, windows and
entrance ways) in good order and condition and in a neat and clean appearance, and to perform all repairs and replacements to
the Premises, including plumbing, electrical, and non-base building heating, ventilating and air-conditioning systems
exclusively serving the Premises and installed by Tenant, Tenant’s security systems, and all lab equipment and GMP
equipment installed by Tenant in the Premises, all fixtures, furnishings, lighting, interior walls, entrance doors, floor surfaces,
and, all signs of Tenant wherever located, the exterior generator, Tenant’s rooftop equipment and all mechanical equipment
associated with Tenant’s GMP use, and chemical storage tank and associated enclosures, such as are necessary to keep them
in good working order, appearance and condition, as the case may require, reasonable use and wear thereof and damage by
fire or by casualty only excepted; to keep all interior and exterior portions of all windows, doors and other glass in the
Premises whole and in good condition; and, after three (3) business days’ prior written notice (which may be by email) or
fewer days if reasonable under the circumstances, to begin to make as and when needed as a result of misuse by, or neglect of
Tenant or Tenant’s servants, employees, agents, invitees or licensees or otherwise, all repairs necessary, which repairs and
replacements shall be in quality and class equal to the original work. Tenant shall also be responsible, at its sole expense, for
providing cleaning and janitorial services to all portions of the Premises in a first-class manner consistent with cleaning
standards generally prevailing in the area and shall contract with a waste disposal service to remove and dispose of general
office refuse on a regular basis. All Lab Waste generated within or brought onto the Premises in connection with Tenant’s
activities shall be stored in proper containers within the Premises. In no event shall any Lab Waste be stored outside the
Premises. Tenant shall not permit the mixing or disposal of Lab Waste with general office refuse and shall, at its sole expense,
enter into and maintain throughout the Term a service contract with a trash disposal service specializing in laboratory and
biological waste removal. Tenant’s waste removal contract shall provide for pick up and disposal of lab waste in accordance
with local Board of Health requirements and all other applicable law. “Lab Waste” shall include, but not be limited to, all
pathological, or biological waste, laboratory waste that has come in contact with any disease carrying organisms, any human
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tissue or other body parts, laboratory cultures and stocks of infectious agents and any associated biological materials, and any
other item defined as medical or biological waste under any applicable law of governmental authorities having jurisdiction
(including but not limited to 105 CMR 480.010). No Lab Waste or general office waste shall be stored outside of the
Premises. (Landlord, upon failure of Tenant to perform its obligations under this Section 6.1.3, and if such failure could have
an adverse effect on the base building structure or any of the base building systems, may elect, at the expense of Tenant, and
upon three (3) business days’ prior written notice or fewer if reasonable under the circumstances [except in emergencies
where immediate action may be taken without prior notice], to perform all such cleaning and maintenance and to make any
such repairs and replacements or to repair any damage or injury to the Building or the Premises caused by moving property of
Tenant in or out of the Building, or by misuse by, or neglect, or improper conduct of, Tenant or Tenant’s servants, employees,
agents, contractors, customers, patrons, invitees, or licensees. However, in no event shall Landlord have any right to take any
action permitted by the preceding sentence to the extent such action would affect Tenant’s mechanical equipment associated
with Tenant’s GMP operations and Tenant’s lab operations.)

6.1.4 Compliance with Law. To make all repairs, alterations, additions or replacements to the Premises required by any law or
ordinance or any order or regulation of any federal, state or local authority now in effect or hereafter enacted with respect to
Tenant’s use, occupancy and maintenance of the Premises; to keep the Premises equipped with all safety appliances so
required; and to comply with the orders and regulations of all governmental authorities with respect to zoning, building, fire,
health and other codes, regulations, ordinances or laws applicable to Tenant’s use of the Premises, except that Tenant may
defer compliance so long as the validity of any such law, ordinance, order or regulations shall be contested by Tenant in good
faith and by appropriate legal proceedings, if Tenant first gives Landlord appropriate assurance or security against any loss,
cost or expense on account thereof.

6.1.5 Indemnification. Subject to the provisions of this Lease pertaining to matters covered by property insurance policies
(including without limitation Section 4.2.5.7 of this Lease), except to the extent caused by the gross negligence or willful
misconduct of Landlord, its agents, (including, without limitation, Landlord’s managing agent) partners, members, trustees,
beneficiaries, shareholders and employees (such parties being referred to collectively as the “Landlord Related Parties”)
Tenant hereby agrees to indemnify, defend and hold harmless Landlord and each other Landlord Related Party from and
against any and all claims, losses, attorneys’ fees, costs, expenses or liabilities incurred by Landlord or any Landlord Related
Parties arising out of, or in any way related to injury, death, damage or injury to person or property in or at the Premises or the
Campus Common Areas arising out of the use or occupancy of the Premises or the Campus Common Areas by Tenant or by
any person claiming by, through or under Tenant (including, without limitation, all employees, agents or invitees of Tenant),
arising out of the breach by Tenant of its obligations under this Lease. In case of any action or proceeding brought against
Landlord or the Landlord Related Parties by reason of any such claim, Tenant, upon notice from Landlord and at Tenant’s
expense, shall resist or defend such action or proceeding and employ counsel therefor reasonably satisfactory to Landlord.
The preceding indemnification shall expressly survive the expiration or earlier termination of this Lease.
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6.1.6 Landlord’s Right to Enter. Upon at least 24 hours’ prior written notice (which may be given by email), except in
emergencies (in which case no prior notice shall be required),and subject to Tenant’s security procedures and protocols, to
permit Landlord and its agents to enter into and inspect and examine the Premises at reasonable times and to show the
Premises, and to make repairs to the Premises that Landlord is required or permitted to make under this Lease, and, during the
last six (6) months prior to the expiration of this Lease, to keep affixed in suitable places notices of availability of the
Premises.

6.1.7 Personal Property at Tenant’s Risk.All of the furnishings, fixtures, equipment, effects and property of every kind, nature
and description of Tenant and of all persons claiming by, through or under Tenant which, during the continuance of this Lease
or any occupancy of the Premises by Tenant or anyone claiming under Tenant, may be on the Premises, shall be at the sole
risk and hazard of Tenant and if the whole or any part thereof shall be destroyed or damaged by fire, water or otherwise, or by
the leakage or bursting or other defect of water pipes or other pipes, sprinklers, lighting fixtures, by theft or from any other
cause, no part of said loss or damage is to be charged to or to be borne by Landlord, except that Landlord shall in no event be
indemnified or held harmless or exonerated from any liability to Tenant or to any other person, for any injury, loss, damage or
liability to the extent prohibited by law. In no event shall Landlord be liable for any loss, the risk of which is covered by
Tenant’s insurance, or is required to be so covered by this Lease.

6.1.8 Payment of Costs of Enforcement. To pay on demand Landlord’s expenses, including reasonable, out-of-pocket
attorneys’ fees, incurred in successfully enforcing any obligation of Tenant under this Lease or in curing any default by
Tenant under this Lease as provided in Section 8.4. Likewise, Landlord shall pay on demand Tenant’s expenses, including
reasonable, out-of-pocket attorneys’ fees, incurred in successfully enforcing any obligation of Landlord under this Lease.

6.1.9 Yield-Up; Holdover. (a) At the expiration of the Term or earlier termination of this Lease, Tenant shall: (i) surrender all
keys to the Premises; (ii) remove all of its trade fixtures, equipment and personal property in the Premises, including the
Storage Tanks; (iii) remove all alterations, installations, and improvements made by Tenant other than the Non-Removable
Alterations (defined below); (iv) remove all computer and telecommunications wiring and cabling, (it being understood that if
Tenant leaves such wiring and cabling in a useable condition, Landlord, although having the right to request removal thereof,
is less likely to so request); and (v) remove all Tenant’s signs wherever located. Tenant shall repair all damage caused by such
removal and shall yield up the Premises (including the Non-Removable Alterations), broom-clean and in substantially the
same good order and repair in which Tenant is obliged to keep and maintain the Premises by the provisions of this Lease.
Landlord shall, after receipt of Tenant’s Plans for the TIW, notify Tenant in writing as to whether all or any element of the
TIW qualifies as a Non-Removable Alteration(s) that Tenant shall not be required to remove at the end of the Term. With
respect to future installations, alterations or improvements, Tenant, at the time it submits plans for Landlord’s approval, may
request in writing Landlord’s written permission to leave such installation, alteration or improvement in the Premises at the
expiration or earlier termination of this Lease and/or whether the same qualify as Non-Removable Alterations. If Landlord so
notifies Tenant that any such item(s) may remain in the Premises at the expiration or earlier termination of this Lease, or that
such items(s) are Non-Removable Alterations, Landlord
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shall thereafter not be permitted to request or require that such item(s) be removed at the expiration or earlier termination of
the Lease. Any property required to be removed under this Section 6.1.9 that is not so removed shall be deemed abandoned
and, if Landlord so elects, deemed to be Landlord’s property, and may be retained or removed and disposed of by Landlord in
such manner as Landlord shall determine and Tenant shall pay Landlord the entire cost and expense incurred by it in effecting
such removal and disposition and in making any incidental repairs and replacements to the Premises and for use and
occupancy during the period after the expiration of the term and prior to its performance of its obligations under this Section
6.1.9. “Non-Removable Alterations” means alterations or improvements that qualify as one of the following buildout
standards, as determined by Landlord in its reasonable discretion: (A) a typical, market-standard GMP buildout, (B) a typical,
market-standard laboratory buildout, or (C) a standard Class A open office buildout that is typical and customary in the
market area.

(b) If the Tenant remains in the Premises beyond the expiration or earlier termination of this Lease, such holding over shall be
without right and shall not be deemed to create any tenancy, but the Tenant shall be a tenant at sufferance only at a daily rate
of rent equal to 200% of the Fixed Rent in effect under this Lease as of the day prior to the date of expiration of this Lease
(the “Holdover Rate”), and shall otherwise be on the terms and conditions of this Lease as applicable, except that in no event
shall any extension option, right of first offer or right of first refusal, or similar right or option be deemed applicable to such
tenancy at sufferance. Tenant shall further indemnify Landlord against all loss, cost and damage resulting from Tenant’s
failure and delay in surrendering the Premises as above provided.

(c) Notwithstanding subparagraph (b) above, on the condition that (i) Tenant has given Landlord at least sixty (60) days’ prior
written notice of its intent to remain in the Premises beyond the expiration or termination of this Lease, and (ii) Landlord does
not then have a signed letter of intent or lease with another tenant for the Premises, or any portion thereof, at the time Tenant
gives its notice of intent, then no new tenancy shall be created and Tenant shall be a tenant at sufferance at a rate equal to a
125% of the Fixed Rent payable by Tenant during the last month of the Term (the “Permitted Holdover Rate”), but only for a
period not to exceed sixty (60) days (the “Permitted Holdover Period”). Tenant shall not be liable for consequential, direct or
indirect damages suffered by Landlord on account of such holding over until the expiration of the Permitted Holdover Period.
If Tenant continues to holdover in the Premises following the end of the Permitted Holdover Period and Landlord does not
have a signed letter of intent or lease for the Premises, or any portion thereof, then the Tenant shall pay an increased amount
equal to 150% of the Permitted Holdover Rate for a period not to exceed an additional thirty (30) day-period (the “Second
Permitted Holdover Period”). Following the expiration of the Second Permitted Holdover Period, if Tenant continues to
holdover, such holding over shall be without right and subject to all of the provisions of Paragraph (b) of this Section 6.1.9,
including the obligation to pay the Holdover Rate stated in Paragraph (b), regardless of whether Landlord has a signed letter
of intent or a lease for the Premises, or any portion thereof.

6.1.9.1 Exit Survey.At least thirty (30) days prior to the Expiration Date or Tenant’s earlier surrender of possession of the
Premises, Tenant shall provide Landlord with a facility decommissioning and Hazardous Materials closure plan for
the Premises (“Exit Survey”) prepared by an independent third party state-certified professional
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approved by Landlord, which Exit Survey must be reasonably acceptable to Landlord. The Exit Survey shall comply
with the American National Standards Institute’s Laboratory Decommissioning guidelines (ANSI/AIHA Z9.11-2008)
or any successor standards published by ANSI or any successor organization (or, if ANSI and its successors no longer
exist, a similar entity publishing similar standards). In addition, at least ten (10) days prior to Tenant’s surrender of
possession of any part of the Premises, Tenant shall (a) provide Landlord with written evidence of all appropriate
governmental releases obtained by Tenant in accordance with Applicable Laws, including laws pertaining to the
surrender of the Premises, (b) place Laboratory Equipment Decontamination Forms on all decommissioned
equipment to assure safe occupancy by future users and (c) conduct a site inspection with Landlord. In addition,
Tenant agrees to remain responsible after the surrender of the Premises for the remediation of any recognized
environmental conditions set forth in the Exit Survey and comply with any recommendations set forth in the Exit
Survey. Tenant’s obligations under this Section 6.1.9.1 shall survive the expiration or earlier termination of this
Lease.

 
6.1.10 Rules and Regulations. To comply with the Rules and Regulations set forth in Exhibit E, and with all reasonable Rules
and Regulations of general applicability to all tenants of the Park hereafter made by Landlord, if any, and of which Tenant has
been given notice, concerning, among other things, the use of the cafeteria and fitness center and conference center; Landlord
shall not be liable to Tenant for the failure of other tenants to conform to such Rules and Regulations. Tenant shall cause all
parties performing work on behalf of Tenant in or about the Premises and the Property to comply with the Construction Rules
and Regulations attached hereto as Exhibit E-1.

6.1.11 Estoppel Certificate. Upon not less than ten (10) business days’ prior written request by Landlord, not to be made more
than three times in any 12-month period, to execute, acknowledge and deliver to Landlord a statement in writing, which may
be in the form attached hereto as Exhibit F or in another form reasonably similar thereto, or such other form reasonably
acceptable to Tenant, as Landlord may provide from time to time certifying all or any of the following: (i) that this Lease is
unmodified and in full force and effect, (ii) whether the term has commenced and Fixed Rent and Additional Rent have
become payable hereunder and, if so, the dates to which they have been paid, (iii) to Tenant’s knowledge, whether or not
Landlord is in default in performance of any of the terms of this Lease, (iv) whether Tenant has accepted possession of the
Premises, (v) whether Tenant has made any claim against Landlord under this Lease and, if so, the nature thereof and the
dollar amount, if any, of such claim, (vi) whether there exist any offsets or defenses against enforcement of any of the terms
of this Lease upon the part of Tenant to be performed, and (vii) such further information with respect to the Lease or the
Premises as Landlord may reasonably request. Any such statement delivered pursuant to this Section 6.1.11 may be relied
upon by any prospective purchaser or mortgagee of the Premises, or any prospective assignee of such mortgage. Tenant shall
also deliver to Landlord such financial information as may be reasonably required by Landlord to be provided to any
mortgagee or prospective purchaser of the Premises, subject to such purchaser or mortgagee executing a commercially
reasonable nondisclosure agreement with Tenant. The requirement of the preceding sentence shall not apply to Tenant as long
as it is a publicly traded company. If Tenant fails to deliver the estoppel certificate within the required time period, and such
failure continues for an
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additional five (5) days following a second written request from Landlord, captioned “SECOND REQUEST FOR
ESTOPPEL CERTIFICATE”, advising Tenant that it shall be obligated to pay to Landlord, as Additional Rent within twenty
(20) days of demand, a fee in the amount of $500.00 per day for each day that Tenant fails to deliver the requested estoppel in
the period beginning on the day after the expiration of the additional 5-day period, and ending on the day Tenant actually
delivers the estoppel.

6.1.12 Tenant’s Access and Security. Tenant shall have access to the Premises and the Property 24 hours per day, 7 days per
week (including holidays), subject to occurrences beyond the reasonable control of Landlord such as severe weather
conditions or a governmental order or requirement. Tenant shall have the right to utilize its own security services relative to
the Premises.

6.2 Negative Covenants. Tenant covenants at all times during the term and such further time (prior or subsequent thereto) as
Tenant occupies the Premises or any part thereof:

6.2.1 Assignment and Subletting. (a) Subject to Section 6.2.1(e), not to assign, transfer, mortgage or pledge this Lease or to
sublease (which term shall be deemed to include the granting of concessions and licenses and the like, as well as a Change of
Control [defined in Section 6.2.1(f)]) all or any part of the Premises or suffer or permit this Lease or the leasehold estate
hereby created or any other rights arising under this Lease to be assigned, transferred or encumbered, in whole or in part,
whether voluntarily, involuntarily or by operation of law, or permit the occupancy of the Premises by anyone other than
Tenant or an Affiliate (hereinafter defined) without the prior written consent of Landlord. In the event Tenant desires to assign
this Lease or sublet any portion or all of the Premises, Tenant shall notify Landlord in writing of Tenant’s intent to so assign
this Lease or sublet the Premises and the proposed effective date of such subletting or assignment, and shall request in such
notification that Landlord consent thereto (except with respect to an Affiliate). Landlord may terminate this Lease in the case
of a proposed assignment, or with respect to the space involved in the case of a proposed subletting, by giving written notice
of termination to Tenant, with such termination to be effective as of the effective date of such assignment or subletting. If
Landlord does not so terminate, Landlord’s consent shall not be unreasonably withheld to an assignment or to a subletting,
provided that the following conditions are met:

(i) the assignee or subtenant shall use the Premises only for the Permitted Uses;
 
(ii) with respect to a subletting, that after such subletting the initial Tenant named herein occupies at least fifty (50%)

percent of the Rentable Floor Area of the Building;
 
(ii) the proposed assignee or subtenant has a creditworthiness and, in the case of an assignee, a net worth reasonably

acceptable to Landlord;
 
(iv) the amount of the aggregate rent to be paid by the proposed subtenant is not less than ninety-five percent (95%) of

the current sublease market rate for the Premises;
 
(v) the proposed assignee or subtenant is not then a tenant in the Park, or an entity with which Landlord is dealing or has

dealt within the preceding six months regarding the
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possibility of leasing space in the Building or the Park as evidenced by the exchange of written proposals; and
 
(vi) the proposed assignee or subtenant provides the representations and warranties required under Section 11.14, OFAC

Compliance.

Tenant shall furnish Landlord with any information reasonably requested by Landlord to enable Landlord to determine
whether the proposed assignment or subletting complies with the foregoing requirements, including without limitation,
financial statements relating to the proposed assignee or subtenant.

(b) Tenant shall, as Additional Rent, reimburse Landlord promptly for Landlord’s reasonable out-of-pocket legal expenses
incurred in connection with any request by Tenant for such consent. No subletting or assignment shall in any way impair the
continuing primary liability of Tenant hereunder, and no consent to any subletting or assignment in a particular instance shall
be deemed to be a waiver of the obligation to obtain the Landlord’s written approval in the case of any other subletting or
assignment.

(c) If for any assignment or sublease consented to by Landlord hereunder Tenant receives rent or other consideration, either
initially or over the term of the assignment or sublease, in excess of the rent called for hereunder, or in case of sublease of
part, in excess of such rent fairly allocable to the part, after appropriate adjustments to assure that all other payments called
for hereunder are appropriately taken into account and after deduction for reasonable marketing expenses of Tenant in
connection with the assignment or sublease, to pay to Landlord as Additional Rent fifty (50%) percent of the excess of each
such payment of rent or other consideration received by Tenant promptly after its receipt.

(d) If at any time during the Term of this Lease, there is a name change of the Tenant entity, Tenant shall so notify Landlord
and deliver evidence reasonably satisfactory to Landlord documenting such name change.

(e) Any other provision of this Section 6.2.1 notwithstanding, Tenant shall have the right, without Landlord’s prior written
consent and without any right of Landlord to terminate this Lease, to assign or otherwise transfer this Lease to an entity into
or with which Tenant is merged or consolidated, whether or not Tenant is the surviving entity, or to an entity to which all or
substantially all of Tenant’s stock or assets are transferred provided that in any of such events the successor entity has a net
worth computed in accordance with generally accepted accounting principles at least equal to the net worth of Tenant
immediately prior to such merger, consolidation or transfer, and proof reasonably satisfactory to Landlord of such net worth
shall have been delivered to Landlord at least ten (10) days prior to the effective date of any such transaction (except to the
extent prohibited by applicable laws or regulations, or by applicable contract. in which case notice shall be given as soon as
permissible under such laws or regulations, or applicable contract). Additionally, and notwithstanding anything to the
contrary in this Section 6.2.1, Tenant shall be permitted to assign or otherwise transfer this Lease or sublet the Premises to
any entity that is its parent, or a subsidiary or affiliate (“Affiliates”), without Landlord’s consent, provided (i) Tenant shall
deliver to Landlord reasonable proof of the affiliation (ii) the Affiliate has a net worth at least equal to or greater than that of
Tenant as of the Effective Date or immediately prior to the transaction, and, (iii)
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Tenant remains primarily liable for all of the obligations of the tenant under this Lease. A transaction for which consent from
the Landlord is not required pursuant to this Section 6.2.1(d) shall be referred to in this Lease as a “Permitted Transfer” and a
transaction that constitutes a Change of Control shall be a Permitted Transfer only on the condition the net worth test
provided in Section 6.2.1(e) is satisfied and the required evidence is delivered to Landlord. In the event of any Permitted
Transfer, Tenant shall remain primarily liable under this Lease and any assignee shall agree directly with Landlord, by written
instrument in form satisfactory to Landlord, to assume and perform all the obligations of Tenant under this Lease.
(f) As used in this Section 6.2.1, a transfer of a “Controlling Interest” of Tenant, either in a single action or a series of related
transactions, such that the ultimate owners or holders (whether direct or indirect) of such interest on the date of this Lease
cease to own a Controlling Interest in Tenant, or (ii) a restructuring or reorganization of the Tenant entity, including by any
spin-off or split-off, Tenant shall notify Landlord of the occurrence of any of the foregoing transactions. “Controlling
Interest” shall mean having fifty percent (50%) or more of the beneficial ownership interests of Tenant (whether outstanding
voting stock of a corporation or other majority equity interests, partnership interest, membership interest, or the possession of
power to direct or cause the direction of the management of Tenant). The provisions of this Section 6.2.1(f), and any
provisions that relate to Change of Control (including those that would require Landlord consent) shall not be applicable to
Tenant so long as it remains a publicly traded company. Further, any bequest or inheritance of any part or all of the shares or
interests of Tenant so as to result in a change of control in the management of Tenant, shall not constitute an assignment for
purposes of this Section 6.2.1 and shall not require Landlord’s consent.

(g) The following terms and conditions shall apply to any subletting by Tenant of all or any part of the Premises and shall be
deemed included in all subleases under this Lease whether or not expressly incorporated therein:

(i) Tenant hereby assigns and transfers to Landlord all of Tenant’s interest in all rentals and income arising from any
sublease of all or a portion of the Premises heretofore or hereafter made by Tenant, and Landlord may collect such
rent and income and apply same toward Tenant’s obligations under this Lease; provided, however, that until a default
by Tenant beyond any applicable notice and cure period hereunder shall occur under this Lease, Tenant may, except
as otherwise provided in this Lease, receive, collect and enjoy the rents accruing under such sublease. Landlord shall
not, by reason of this or any other assignment of such sublease to Landlord, nor by reason of the collection of the
rents from a subtenant, be deemed liable to the subtenant for any failure of Tenant to perform and comply with any of
Tenant’s obligations to such subtenant under such sublease. Tenant hereby irrevocably authorizes and directs any
such subtenant, upon receipt of a written notice from Landlord stating that a default hereunder exists under this Lease
beyond the expiration of the applicable notice and cure periods under this Lease, to pay to Landlord the rents and
other charges due and to become due under the sublease. The subtenant shall rely upon any such statement and
request from Landlord and shall pay such rents and other charges to Landlord without any obligation or right to
inquire as to whether such breach exists and notwithstanding any notice from or claim from Tenant to the contrary.
Tenant shall have no right or claim against said subtenant, or, until the breach has been cured,
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against Landlord, for any such rents and other charges so paid by said subtenant to Landlord.
 
(ii) In the event of a default beyond any applicable notice and cure period by Tenant in the performance of its obligations

under this Lease, Landlord, at its option and without any obligation to do so, may require any subtenant to attorn to
Landlord, in which event Landlord shall undertake the obligations of the sublandlord under such sublease from the
time of the exercise of said option to the expiration of such sublease; provided, however, Landlord shall not be liable
for any prepaid rents or security deposit paid by such subtenant to Tenant or for any other prior defaults or breaches
of Tenant as sublandlord under such sublease.

6.2.2 Nuisance. Not to injure, deface or otherwise harm the Premises; nor commit any nuisance; nor permit in the Premises
inflammable fluids or chemicals (except in compliance with the requirements of Article 10 of this Lease); nor permit any
cooking to such extent as requires special exhaust venting; nor make, allow or suffer any waste (as defined under
Massachusetts law); nor make any use of the Premises which is contrary to any law or ordinance; nor conduct any auction,
fire, “going out of business” or bankruptcy sales.

6.2.3 Intentionally Omitted.

6.2.4 Floor Load; Heavy Equipment. Not to place a load upon any floor of the Premises exceeding the floor load per square
foot area which such floor was designed to carry as reflected in Exhibit B and which is allowed by law. Landlord reserves the
right to prescribe the weight and position of all heavy business machines and equipment, which shall be placed so as to
distribute the weight.

6.2.5 Installation, Alterations or Additions. (a) Not to make any installations, alterations or additions in, to or on the Premises
nor to permit the making of any holes in the walls, partitions, ceilings or floors nor the installation or modification of any
exterior locks or security devices without on each occasion obtaining the prior written consent of Landlord, and then only
pursuant to plans and specifications approved by Landlord in advance in each instance. In no event shall Landlord’s approval
of any plans, including plans for any initial tenant improvements in accordance with Article 3, be construed as a waiver of
Landlord’s right, pursuant to Section 6.1.9 above, to require removal of any installations, alterations or improvements at end
of the Term. Tenant agrees to employ for any work one or more responsible contractors of whom Landlord has given prior
approval, and whose labor will work without interference with other labor working on the Property, and to cause such
contractors employed by Tenant to carry worker’s compensation insurance in accordance with statutory requirements,
Employers Liability Insurance at least equal to the limits set forth in Section 4.2.4.1, and commercial general liability
insurance covering such contractors on or about the Premises in amounts at least equal to the limits set forth in Section 1.1.
All contractors insurance shall name Landlord and its managing agent and any mortgagee as additional insureds on a primary
and non-contributory basis, and indemnifying the parties so named against claims for death or injury to persons or damage to
property claimed to have occurred in the Premises or on the property. Tenant shall cause its contractors to submit certificates
evidencing such coverage to Landlord prior to the commencement of any such work. Tenant shall cause all contractors
performing work on behalf of Tenant in or about the
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Premises and Building to comply with the Construction Rules and Regulations attached hereto as Exhibit E-1. Tenant shall
pay promptly when due the entire cost of any work to the Premises undertaken by Tenant so that the Premises shall at all
times be free of liens for labor and materials, and at Landlord’s request Tenant shall furnish to Landlord a bond or other
security acceptable to Landlord assuring that any work commenced by Tenant will be completed in accordance with the plans
and specifications theretofore approved by Landlord and assuring that the Premises will remain free of any mechanics’ lien or
other encumbrance arising out of such work. In any event, Tenant shall within ten (10) days of notice of the existence of any
lien, bond against or discharge any mechanics’ liens or other encumbrances that may arise out of such work. If Tenant shall
fail to cause any such lien to be discharged within such 10-day period, then in addition to any other available right or remedy,
Landlord may discharge the same, either by paying the amount claimed to be due, or by bonding or otherwise. Any amount so
paid, and all costs and expenses so incurred by Landlord in connection therewith, shall constitute Additional Rent hereunder.
Tenant shall procure all necessary licenses and permits at Tenant’s sole expense before undertaking such work. All such work
shall be done in a good and workmanlike manner employing materials of good quality and so as to conform with all
applicable zoning, building, fire, health and other codes, regulations, ordinances and laws. Without waiver of the provisions
of Section 4.2.5.7 of this Lease, Tenant shall save Landlord harmless and indemnified from all injury, loss, claims or damage
to any person or property occasioned by or growing out of such work, and any liability, loss, cost, damage and expense of
every kind and nature incurred by reason of, or arising out of any and all mechanic’s and other liens filed in connection with
any alterations or improvements.

(b) Notwithstanding the foregoing, Tenant may, without Landlord’s consent but upon prior written notice to Landlord,
perform any alterations (with a contractor designated by Tenant and approved by Landlord) which (i) do not affect the
Building structure; (ii) do not require a building permit, or do not cause any violation of and do not require any change in any
certificate of occupancy applicable to the Building; (iii) do not affect the Building systems (d) do not affect the exterior of the
Building, including the roof of the Building, (iv) are not visible from the exterior of the Building, (v) do not exceed
$100,000.00 in any one instance (for purposes of this provision, a series of related alterations shall be aggregated together for
purposes of determining whether such $100,000.00 threshold is exceeded, and the cost of any specific equipment that is part
of the alteration or installation shall be excluded from the determination of whether the $100,000 threshold is exceeded), or
(vi) do not constitute specialty improvements not customarily found in lab/GMP, and office space in comparable buildings, it
being understood and agreed that Tenant shall be required to remove such specialty improvements installed without
Landlord’s consent upon the end of the Term. Tenant shall be responsible for obtaining, at its cost, all permits required as to
any of Tenant’s alterations, and shall furnish copies thereof to Landlord following Landlord’s written request therefor.

(c) Not to grant a security interest in, or to lease, any personal property or equipment being installed in the Premises,
including, without limitation, demountable partitions (the “Collateral”) without first obtaining an agreement for the benefit of
Landlord in the form attached hereto as Exhibit G, from the secured party or lessor (“Secured Party”) that stipulates in the
event either the Lease is terminated or Tenant defaults in its obligations to Secured Party, then (i) Secured Party will remove
the Collateral within ten (10) business days

46

2892369_8



after notice from Landlord of the expiration or earlier termination of this Lease, or within ten (10) business days after Secured
Party notifies Landlord that Secured Party has the right to remove the Collateral on account of Tenant’s default in its
obligations to Secured Party, (ii) Secured Party will restore the area affected by such removal, and (iii) that a failure to so
remove the Collateral will subject such property to the provisions of Section 6.1.9 of the Lease.

6.2.6 Support Equipment. (a) Without waiver of the provisions of Paragraph (a) of Section 6.2.5, as applicable, Tenant shall
have the right to install, maintain, repair, replace and operate an emergency back-up generator and fuel tank (together, the
“Generator”), and chemical storage tanks (the “Storage Tanks”) (the Generator and the Storage Tanks, are collectively
referred to as the "Support Equipment"). The Support Equipment shall be located in the areas shown for these uses on Exhibit
A-1 attached hereto (the "Support Equipment Area"). Tenant shall be permitted to run conduits, piping, and cabling from the
Generator and the Storage Tanks into the Premises. Tenant shall promptly repair any damage caused to the Building or the
Property caused by reason of such installation. Tenant shall not install the Storage Tanks and the Generator and related
connective conduit, piping, and cabling without Landlord's prior approval of the manner of and plans and specifications for
such installation, and screening if reasonably required by Landlord. If such installation shall result in an increase in premiums
for Landlord’s insurance coverage for the Building, then Tenant shall be liable for the increase as Additional Rent hereunder
upon documentation by Landlord to Tenant supporting any such increased premium. The installation, maintenance, use and
operation of the Support Equipment shall be at Tenant's sole cost and expense, and shall be performed in accordance with all
applicable laws and requirements of applicable governmental authorities, and if any permits or approvals are required by the
Town of Burlington, Tenant shall be responsible for obtaining the same at its sole expense.

(b) Tenant agrees that upon the expiration or earlier termination of this Lease, Tenant shall, in accordance with Section
6.1.9 hereof, remove the Storage Tanks, at Tenant's expense, and promptly repair and restore any damage to the Building and
the Property due to such removal. If the Storage Tanks are not so removed by Tenant upon the expiration of the term of this
Lease, then it shall become the property of Landlord and, if Landlord so elects, Landlord shall remove the same and charge
Tenant for the cost of removal, including costs, if any, associated with restoration of the Building due to such removal.

(c) Tenant shall indemnify, defend and hold harmless Landlord from and against any and all claims, costs, expenses,
fees or suits arising out of accidents, damage, injury or loss to any and all persons and property, arising from the installation,
maintenance, operation and repair of the Support Equipment and use of the Support Equipment Area, unless caused by the
fault or negligence of Landlord, its agents, employees and contractors. Tenant shall obtain for the benefit of Landlord and its
managing agent insurance covering Tenant’s Generator and Storage Tanks, in such amount and of such type as customarily
required by industry standards [Vericel to confirm required coverages].

6.2.7 Rooftop Equipment. (a) Without waiver of the provisions of Paragraph (a) of Section 6.2.5, as applicable, Tenant shall
have the right, at no charge to Tenant, to install and operate rooftop equipment to be used in connection with the conduct of
Tenant’s business, to be installed in the 4  Floor mechanical space and in an open area on the roof of the Buildingth
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shown on the rooftop plan attached hereto as Exhibit B-1 (the 4  Floor space and the open rooftop area are referred to as the
“Rooftop Equipment Area”). Tenant’s rooftop equipment shall be subject to Landlord’s reasonable approval regarding size
and the manner of installation, including conformance with Landlord’s reasonable design criteria and any other reasonable
requirements (including visual shielding as required by Landlord such that it cannot be seen from street level). The approved
rooftop equipment shall be referred to as the “Rooftop Equipment”. Tenant shall ensure that that installation of all such
Rooftop Equipment will not in any way affect any roof warranty or affect the integrity of the roof. Tenant shall submit to
Landlord for its approval the plans and specifications for the Rooftop Equipment installation, which approval shall not be
unreasonably withheld or delayed, and shall comply with Landlord’s requirements under Section 6.2.5, in all respects. Tenant
shall also have the right to use conduit, shaft and riser space in the Building, at no charge, subject to Landlord’s approval of
the plans and specifications therefor, to connect the Premises to the Rooftop Equipment. Tenant shall also pay Landlord all
costs of electricity in connection with the Rooftop Equipment directly to the utility provider. Tenant shall have access to the
roof at all times for the purpose of installing, operating, maintaining, repairing, or removing the Rooftop Equipment and
agrees to maintain the Rooftop Equipment in good condition and repair throughout the Term. Tenant shall require its
employees, vendors and contractors to exercise the highest level of care by industry standards to prevent voiding any roof
warranties and to ensure the integrity of the roof membrane when accessing any portion of the rooftop for any reason.
Additionally, Tenant agrees to abide by Landlord’s rules and policies for the use of any crane utilized in connection with all
installations and repairs involving Tenant’s Rooftop Equipment. The installation, operation, maintenance, repair and removal
of all Rooftop Equipment shall be at Tenant’s sole cost and expense, utilizing roofing contractors approved by Landlord,
which approval shall not be unreasonably withheld or delayed, but which may be conditioned on Tenant utilizing Landlord’s
roofing contractor if required by Landlord, and shall be performed in accordance with all applicable laws and requirements of
the Town of Burlington and any other governmental agencies and public authorities having jurisdiction.

(b) The open area of the rooftop outside the 4  Floor portion of the Premises as depicted on Exhibit B-1, attached hereto, is
designated as a shared area for use by Landlord and Tenant. Landlord and Tenant shall each exercise reasonable efforts to
prevent interference with the other’s use of the shared rooftop area. Upon the expiration or earlier termination of this Lease,
Tenant shall remove the Rooftop Equipment from the roof, unless at the time of plan review, Landlord advised Tenant that the
Rooftop Equipment is not required to be removed at the end of the Term which Landlord shall advise Tenant of at such time
as requested by Tenant. If Tenant removes the Rooftop Equipment, Tenant shall repair any damage to the roof and/or the
Building caused by removal.

(c) Subject to Section 4.2.5.7, Tenant shall indemnify, defend and hold Landlord harmless from and against any and all
liabilities, claims, damages, costs and expenses relating in any way to the Rooftop Equipment, including damage to the roof
or any component of the Property, unless caused by the negligence or willful misconduct of Landlord, its agents, employees
or contractors, or other users of the roof. The foregoing indemnification shall survive the expiration or earlier termination of
this Lease.

th
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(d) The right to install the Rooftop Equipment may be assigned or subleased in connection with an assignment of this Lease
or a subletting of the Premises, provided, any change or addition to the approved Rooftop Equipment will require Landlord’s
approval and will subject to the requirements of Section 6.2.5 of this Lease. Tenant shall be prohibited from granting any
other party any right or license to use any portion of the Rooftop Equipment Area apart from this Lease.

6.2.8 Abandonment. Not to abandon the Premises during the Term, it being understood and agreed that vacancy of the
Premises shall not be construed as abandonment so long as all of Tenant’s other obligations under this Lease, including
payment of rent and all other sums owing to Landlord, continue to be timely performed and reasonable measures are taken by
Tenant to manage the vacant space.

6.2.9 Signs. Not without Landlord’s prior written approval to paint or place any signs, curtains, blinds, shades, awnings,
aerials, or the like, visible from outside the Premises. Notwithstanding the foregoing, Tenant shall be permitted to install, at
its sole expense, exterior signage on the Building, subject to Landlord’s approval regarding size, location, and manner of
installation, which approval shall not be unreasonably withheld, conditioned or delayed, in conformance with Landlord’s
standard sign policies for the Park. Tenant’s signage shall be in compliance with all applicable state and local laws and
ordinances. Tenant shall maintain its signage in good condition and shall remove the same at the end of the Term. Landlord,
at its expense, shall install Tenant’s business name on the South Entrance monument sign and on other directional signage as
applicable.

6.2.10 Parking and Storage. Except as otherwise permitted under Section 5.2(c), not to permit any storage of materials
outside of the Premises; nor to permit the use of the parking areas for either temporary or permanent storage of trucks; nor
permit the use of the Premises for any use for which heavy trucking would be customary.

ARTICLE 7
Casualty or Taking

7.1 Termination in the Event of a Casualty.

(a) If the Premises or any material or substantial portion is damaged or destroyed at any time during the last thirty-six (36)
months of the Original Term of this Lease then either Landlord or Tenant shall have the right to terminate this Lease by
giving written notice to the other within thirty (30) days following the casualty. If Landlord exercises its right to so terminate
this Lease and there are 36 or fewer months remaining in the Original Term, then Tenant shall have the option to exercise its
Extension Option under Section 2.3 of this Lease which shall have the effect of nullifying Landlord’s termination notice. In
that event, the Original Term will be extended by the 10-year Extended Term and Landlord shall be obligated to perform the
Landlord’s Restoration Work in accordance with Section 7.2. The Annual Fixed Rent Rate for the Premises during the
Extended Term will be determined in the manner as set forth in Section 2.3 (b) for determining the Annual Fixed Rent Rate
during the Extended Term. If Tenant declines to exercise its Extension Option for the Extended Term, then
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Landlord’s termination notice shall remain valid and in force and effect, and this Lease shall terminate in accordance with the
provisions of this Section 7.1.

(b) If the Premises or any material portion of the Building or the Property is destroyed or materially or substantially damaged
by fire or casualty during the last twelve (12) months of the Original Term or any extension thereof (whether pursuant to an
exercise of Tenant’s Extension Option or an extension of the Original Term pursuant to this Article 7), then either Landlord or
Tenant shall have the right to terminate this Lease by giving written notice to the other. Such termination notice shall specify
the effective date of termination, which shall not be less than thirty (30) nor more than sixty (60) days after the date of such
parties’ termination notice. Tenant shall not have the right to exercise its Extension Option if Landlord so terminates in
accordance with this Section 7.1(b). In the event of termination of this Lease pursuant to this Section 7.1(b), Rent shall be
apportioned and paid to the date of termination.

(c) If the Premises are destroyed or materially or substantially damaged by fire or casualty during the Extended Term or
during the period of extension of the Original Term (if required under this Article 7), and, in the reasonable opinion of an
independent architect or engineer selected by Landlord, the Landlord’s Restoration Work (defined in Section 7.2) cannot be
completed within twelve (12) months from the date the repair or restoration work would commence, then this Lease may be
terminated by either Landlord or Tenant by the giving of notice to the other party within thirty (30) days after the date the
opinion of the architect or engineer is made available to the parties. Such termination notice shall specify the effective date of
termination, which shall not be less than thirty (30) nor more than sixty (60) days after the date of such parties’ termination
notice. Landlord shall endeavor to deliver the architect’s opinion to Tenant within forty-five (45) days following the casualty
or taking. In the event of termination of this Lease pursuant to this Section 7.1(c), Rent shall be apportioned and paid to the
date of termination.

(d) If the Premises are destroyed or materially or substantially damaged by fire or casualty during the first 108 months of the
Original Term and, in the reasonable opinion of an independent architect or engineer selected by Landlord, the full restoration
work in the Premises described in Section 7.2(b) below cannot be fully completed within twenty-eight (28) months from the
date the work would commence, then this Lease may be terminated by Landlord (acting reasonably and in good faith) or
Tenant in the same manner set forth in paragraph (c) above, and Rent shall be apportioned and paid to the date of termination.
If Landlord exercises its right to terminate this Lease in accordance with this Section 7.1(d), then Tenant shall have the option
to exercise its Extension Option under Section 2.3 of this Lease which shall have the effect of nullifying Landlord’s
termination notice. In that event, the Original Term will be extended by the 10-year Extended Term, commencing upon the
expiration of the 12  Lease Year, and Landlord shall be obligated to perform the Landlord’s Restoration Work in accordance
with Section 7.2. The Annual Fixed Rent Rate for the Premises during the Extended Term will be determined in the manner
as set forth in Section 2.3 (b) for determining the Annual Fixed Rent Rate during the Extended Term. If Tenant declines to
exercise its Extension Option for the Extended Term, then Landlord’s termination notice shall remain valid and in force and
effect, and this Lease shall terminate in accordance with the provisions of this Section 7.1(d).
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7.2 Restoration Required.

(a) In the event the Premises or any portion thereof is destroyed or damaged by fire or casualty at any time during the first
108 months of the Original Term and neither Landlord or Tenant terminates this Lease pursuant to any right set forth in
Section 7.1, Landlord and Tenant shall work together to repair and restore the Premises to its prior condition, in the manner
and to the extent of the party’s respective obligations set forth in Section 7.2(b), provided, however, the Original Term of this
Lease must be extended for an additional period consisting of the number of additional years necessary (measured from the
date of the casualty) to provide for a full ten years of Original Term. (Such an extension shall not be deemed an exercise of
Tenant’s Extension Option under Section 2.3.) During such additional period, Tenant shall pay Fixed Rent based upon the
Annual Fixed Rent at the rate per rentable square foot of floor area last paid under this Lease (as of the date of the casualty)
increased by 2.5% each year over the previous year’s Annual Fixed Rent Rate, and Tenant’s Extension Option shall be
preserved.

(b) If neither Landlord or Tenant terminates this Lease as provided in Section 7.1 above, or if restoration is required in
accordance with Section 7.2(a), this Lease shall continue in force and an equitable proportion of the Rent, according to the
nature and extent of the damages sustained by the Premises, shall be abated until the Premises, or what may remain thereof,
shall be restored by Landlord and Tenant to its prior condition. Landlord and Tenant shall work together to agree upon
reasonable timetables for performing and completing their respective components of work to fully restore the Premises, each
acting reasonably and in good faith, and shall cooperate, and cause their contractors to cooperate, during the performance of
any work that may overlap and require sharing of the job site. Landlord’s restoration obligations shall be collectively referred
to herein as “Landlord’s Restoration Work” and shall be limited to the base building core and shell elements, and other initial
improvements performed as Landlord’s Work under Article 3 of this Lease, which Landlord covenants to do with reasonable
diligence, subject to zoning and building laws or ordinances then in existence. Landlord’s Restoration Work shall exclude the
TIW under said Article 3, and other improvements and alterations made in or on the Premises by Tenant. All other repair and
restoration work, including the TIW and all other leasehold improvements (collectively, the “Tenant’s Restoration Work”),
shall be performed by and at the expense of Tenant, promptly and with due diligence. Tenant shall use reasonable efforts not
to interfere with Landlord’s Restoration Work during the performance of Tenant’s Restoration Work. Landlord shall fund the
Landlord’s Restoration Work to the same quality and standards for materials and equipment utilized in constructing the
Building as part of the Landlord’s Work under Article 3. Landlord shall be required to fund any deductible under its insurance
policy and any deficiency in proceeds because of Landlord’s failure to carry the insurance required by this Lease. Tenant shall
be required to fund the amount of any deductible under its insurance policy and any deficiency in proceeds because of its
failure to carry the insurance required by this Lease.

7.3 Award. Irrespective of the form in which recovery may be had by law, all rights to damages or compensation shall belong to
Landlord in all cases. Tenant hereby grants to Landlord all of Tenant’s rights to such damages and covenants to deliver such
further assignments thereof as Landlord may from time to time request.
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7.4 Substantial Taking. If a Substantial Portion (defined below) of the Premises is taken for any public or quasi-public use under
any governmental law, ordinance or regulation, or by right of eminent domain or by purchase in lieu thereof, then either party
may terminate this Lease upon notice to the other within sixty (60) days of the taking, and the Rent shall be abated entirely, or
proportionately, during any period prior to such termination during which Tenant’s use of the Premises is so prevented or
materially interfered with (and in fact is not used by Tenant), in the proportion that the rentable area of the Premises that
Tenant is prevented from using and does not use bears to the total rentable area of the Premises. For purposes hereof,
“Substantial Portion” shall mean any portion of the Property or the Premises, the taking of which would prevent the Permitted
Use of the Premises employed by Tenant immediately prior to such taking, or any material portion of the Building or
Premises which in the reasonable opinion of an independent architect or engineer selected by Landlord and approved by
Tenant (such approval not to be unreasonably withheld), cannot be repaired or restored to a proper condition for Tenant’s
Permitted Use within three hundred sixty-five (365) days from the date the repair or restoration work would commence.

7.5 Reconstruction Following a Taking. In the event this Lease is not terminated as provided in Section 7.4 above, Landlord shall,
at Landlord’s sole cost and expense, restore and reconstruct the Premises in accordance with the provisions of Section 7.2
above. In no event shall the rent payable hereunder abate or reduce, nor shall Tenant have the right to terminate this Lease, on
account of any such taking, except if and to the extent that the Premises are rendered partially untenantable, in which case
Rent shall equitably abate based on the area so taken or otherwise rendered untenantable (and in fact is not used by Tenant).
In no event shall Landlord have any obligation under this Section to expend any monies in excess of the amount received by
Landlord in accordance with Section 7.3.

ARTICLE 8
Defaults

8.1 Events of Default. (a) If Tenant shall default in the performance of any of its obligations to pay the Fixed Rent, Additional
Rent or any other sum due Landlord hereunder and if such default shall continue for ten (10) days after written notice from
Landlord designating such default or if within thirty (30) days after written notice from Landlord to Tenant specifying any
other default or defaults Tenant has not commenced diligently to correct the default or defaults so specified or has not
thereafter diligently pursued such correction to completion, or (b) if any assignment shall be made by Tenant in violation of
the provisions of Section 6.2.1 of this Lease, or (c) if any assignment shall be made by Tenant or any guarantor of Tenant for
the benefit of creditors, or (d) if Tenant’s leasehold interest shall be taken on execution, or (e) if a lien or other involuntary
encumbrance is filed against Tenant’s leasehold interest and is not discharged within thirty (30) days following written notice
from Landlord to Tenant of same, or (f) if a petition is filed by Tenant or any guarantor of Tenant for liquidation, or for
reorganization or an arrangement under any provision of any bankruptcy law or code as then in force and effect, or (g) if an
involuntary petition under any of the provisions of any bankruptcy law or code is filed against Tenant or any guarantor of
Tenant and such involuntary petition is not dismissed within ninety (90) days thereafter, or (h) if Tenant fails to perform any
funding obligation under Section 3 of the Construction Escrow Agreement,
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and such failure is not cured within ten (10) business days after written notice from Landlord designating the failure, or (i) if
Tenant fails to commence construction activities on the date specified for commencement of the TIW under the Approved
Construction Schedule or ceases to perform any component of the TIW (where not due to Force Majeure in either case), or
abandons construction activities entirely, and such failure(s) continues for more than ninety (90) days after written notice
from Landlord designating such failure(s), then, and in any of such cases, Landlord and the agents of Landlord lawfully may,
in addition to and not in derogation of any remedies for any preceding breach of covenant, immediately or at any time
thereafter without demand or notice and with process of law enter into the Premises or any part thereof in the name of the
whole and repossess the same as of Landlord’s former estate and expel Tenant and those claiming through or under Tenant
and remove its and their effects without being deemed guilty of any manner of trespass and without prejudice to any remedies
which might otherwise be used for arrears of rent or prior breach of covenants, and/or Landlord may terminate this Lease by
sending written notice of termination to Tenant and this Lease shall terminate and come to an end on the date of entry as
aforesaid, or on the third (3 ) day following the giving of such notice as fully and completely as if such date were the date
originally fixed for expiration of the Term of this Lease. Tenant will quit and surrender the Premises to Landlord, but shall
remain liable as herein provided. If Landlord terminates this Lease due to a default under Section 8.1(h) and/or Section 8.1(i)
beyond the expiration of the applicable cure periods, Landlord shall also terminate the Construction Escrow Agreement in
accordance with the procedures set forth in Section 8 of the Construction Escrow Agreement. Tenant hereby waives all
statutory rights to the Premises (including without limitation rights of redemption, if any, to the extent such rights may be
lawfully waived) and Landlord, without notice to Tenant, may store Tenant’s personal property, trade fixtures and equipment,
and those of any person claiming through or under Tenant, at the expense and risk of Tenant, and, if Landlord so elects, may
sell such effects at public auction or private sale and apply the net proceeds to the payment of all sums due to Landlord from
Tenant, if any, and pay over the balance, if any, to Tenant. No termination or repossession provided for in this Section 8.1
shall relieve Tenant or any guarantor of Tenant of the liabilities and obligations of Tenant under this Lease, all of which shall
survive any such termination or repossession.

8.2 Remedies. (a) In the event of termination or repossession, Tenant covenants to pay punctually to Landlord Fixed Rent,
Additional Rent and all other sums for which Tenant is obligated in this Lease to pay and in the same manner and to the same
extent and at the same time as if this Lease had not been terminated. In calculating the amounts to be paid by Tenant pursuant
to the next preceding sentence, Tenant shall be credited with any amount paid to Landlord as compensation as in this Section
8.2 provided and also with the net proceeds of any rent obtained by Landlord by reletting the Premises, after deducting all
Landlord’s expense in connection with such reletting, including, without limitation, all repossession costs, brokerage
commissions, reasonable attorney’s fees, and expenses of preparing the Premises for such reletting.

(b) Landlord may elect to (i) relet the Premises or any part or parts thereof, for a term or terms which may be equal to or less
than or exceed the period which would otherwise have constituted the balance of the Term and may grant such concessions
and free rent as Landlord in its sole judgment considers advisable or necessary to relet the same and/or (ii) make such
alterations, repairs and decorations in the Premises as Landlord in its sole judgment considers
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advisable or necessary to relet the same, and no action of Landlord in accordance with the foregoing or failure to relet or to
collect rent under reletting shall operate or be construed to release or reduce Tenant’s liability as aforesaid.

(c) In lieu of full recovery by Landlord of the sums payable under the foregoing provisions of this Section 8.2 (except for the
amount of any rent of any kind accrued and unpaid at the time of termination) Landlord may by written notice to Tenant, elect
to recover, and Tenant shall thereupon pay forthwith to Landlord, as compensation, the excess of the total rent reserved for
the residue of the Term over the rental value of the Premises for said residue of the Term. In calculating the rent reserved
there shall be included, in addition to the Fixed Rent and Additional Rent, the value of all other considerations agreed to be
paid or performed by Tenant for said residue.

(d) In the alternative, and in lieu of any other damages or indemnity and in lieu of full recovery by Landlord of all sums
payable under all the foregoing provisions of this Section 8.2, Landlord may by written notice to Tenant, at any time after this
Lease is terminated under any of the provisions contained in Section 8.1 or is otherwise terminated for breach of any
obligation of Tenant and before such full recovery, elect to recover, and Tenant shall thereupon pay, as liquidated damages, an
amount equal to the aggregate of the Fixed Rent and Additional Rent owing under this Lease for the remainder of the Term
following such termination plus the amount of rent of any kind accrued and unpaid at the time of termination and less the
amount of any recovery by Landlord under the foregoing provisions of this Section 8.2 up to the time of payment of such
liquidated damages.

(e) Nothing contained in this Lease shall, however, limit or prejudice the right of Landlord to prove for and obtain in
proceedings for bankruptcy or insolvency by reason of the termination of this Lease, an amount equal to the maximum
allowed by any statute or rule of law in effect at the time when, and governing the proceedings in which, the damages are to
be proved, whether or not the amount be greater than, equal to, or less than the amount of the loss or damages referred to
above.

8.3 Remedies Cumulative. Any and all rights and remedies which Landlord may have under this Lease, and at law and equity,
shall be cumulative and shall not be deemed inconsistent with each other, and any two or more of all such rights and remedies
may be exercised at the same time insofar as permitted by law.

8.4 Landlord’s Right to Cure Defaults. Landlord may, but shall not be obligated to, cure, at any time, without notice, any default
by Tenant beyond the expiration of the applicable notice and cure periods under this Lease; and whenever Landlord so elects,
all costs and expenses incurred by Landlord, including reasonable attorneys’ fees, in curing a default shall be paid, as
Additional Rent, by Tenant to Landlord on demand, together with interest thereon at the Interest Rate (hereinafter defined)
from the date of payment by Landlord to the date of payment by Tenant. The term “Interest Rate” shall mean the rate equal to
the Prime Rate as published in The Wall Street Journal from time to time, plus three percentage points, or if such rate violates
usury statutes, then the “Interest Rate” shall be the maximum rate payable under state law.
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8.5 Effect of Waivers of Default. Any consent or permission by Landlord to any act or omission which otherwise would be a
breach of any covenant or condition herein, shall not in any way be held or construed (unless expressly so declared) to
operate so as to impair the continuing obligation of any covenant or condition herein, or otherwise, except as to the specific
instance, operate to permit similar acts or omissions.

8.6 No Waiver, etc. The failure of Landlord to seek redress for violation of, or to insist upon the strict performance of, any
covenant or condition of this Lease shall not be deemed a waiver of such violation nor prevent a subsequent act, which would
have originally constituted a violation, from having all the force and effect of an original violation. The receipt by Landlord
of rent with knowledge of the breach of any covenant of this Lease shall not be deemed to have been a waiver of such breach
by Landlord. No consent or waiver, express or implied, by Landlord to or of any breach of any agreement or duty shall be
construed as a waiver or consent to or of any other breach of the same or any other agreement or duty.

8.7 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Fixed Rent, Additional Rent or any other
charge then due shall be deemed to be other than on account of the earliest installment of such rent or charge due, nor shall
any endorsement or statement on any check or any letter accompanying any check or payment as rent or other charge be
deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to
recover the balance of such installment or pursue any other remedy in this Lease provided.

ARTICLE 9
Rights of Mortgage Holders

9.1 Rights of Mortgage Holders. The word “mortgage” as used herein includes mortgages, deeds of trust or other similar
instruments evidencing other voluntary liens or encumbrances, and modifications, consolidations, extensions, renewals,
replacements and substitutes thereof. The word “holder” shall mean a mortgagee, and any subsequent holder or holders of a
mortgage. Until the holder of a mortgage shall enter and take possession of the Property for the purpose of foreclosure, such
holder shall have only such rights of Landlord as are necessary to preserve the integrity of this Lease as security. Upon entry
and taking possession of the Property for the purpose of foreclosure, such holder shall have all the rights of Landlord. No
such holder of a mortgage shall be liable either as mortgagee or as assignee, to perform, or be liable in damages for failure to
perform, any of the obligations of Landlord unless and until such holder shall enter and take possession of the Property for the
purpose of foreclosure. Upon entry for the purpose of foreclosure, such holder shall be liable to perform all of the obligations
of Landlord, subject to and with the benefit of the provisions of Section 10.4, provided that a discontinuance of any
foreclosure proceeding shall be deemed a conveyance under said provisions to the owner of the equity of the Property.

The covenants and agreements contained in this Lease with respect to the rights, powers and benefits of a holder of a
mortgage (particularly, without limitation thereby, the covenants and agreements contained in this Section 9.1) constitute a
continuing offer to any person, corporation or other entity, which by accepting a mortgage subject to this Lease, assumes the
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obligations herein set forth with respect to such holder; such holder is hereby constituted a party of this Lease as an obligee
hereunder to the same extent as though its name were written hereon as such; and such holder shall be entitled to enforce such
provisions in its own name. Tenant agrees on request of Landlord to execute and deliver from time to time any agreement in
form and content reasonably acceptable to Tenant and such holder, which may be necessary to implement the provisions of
this Section 9.1.

9.2 Lease Subordination. As of the Effective Date, the Property is unencumbered by any mortgage and on that account this Lease
shall have priority over any future mortgages. However, and notwithstanding the foregoing, it is agreed that the rights and
interest of Tenant under this Lease shall be made subordinate to any future mortgage or mortgages and to any and all
advances to be made thereunder, and to the interest of the holder thereof in the Premises or any property of which the
Premises are a part, provided that, subordination of this Lease to any future mortgages shall be conditioned on the execution,
acknowledgement and delivery by such holder, Tenant and Landlord (if required) of any and all instruments deemed
necessary to give effect to or notice of such subordination (including subordination, non-disturbance and attornment
agreements) in a commercially reasonable form customarily utilized in similar commercial transactions and which Tenant
shall have an opportunity to review and negotiate. Any Mortgage to which this Lease shall be subordinated may contain such
terms, provisions and conditions as the holder deems usual or customary, subject to the preceding sentence. A non-
disturbance and attornment agreement from any future lender will not have any precedential import with respect to any
subsequent non-disturbance agreements with third parties.
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ARTICLE 10
Hazardous Materials

10.1 No Releases of Hazardous Materials. Tenant covenants and agrees not to use, release, dispose, manufacture, store, or
transport any Hazardous Materials (hereinafter defined) at, on, under or from the Premises and the Property except in
compliance with any and all laws, regulations, ordinances or orders promulgated, and as may be amended, by any
governmental authority having jurisdiction over Hazardous Materials or the Property (collectively, “Legal Requirements”),
and except for those Hazardous Materials used in the ordinary course of Tenant’s business, but only in compliance with all
applicable Legal Requirements and any reasonable requirements of Landlord (such as requirements for fencing or other
locked enclosures). Tenant shall comply with all governmental reporting requirements with respect to Hazardous Materials
and all chemicals and flammable substances (in whatever form) used by Tenant in its business operations, and shall deliver to
Landlord copies of all such reports. In the event that a release or threat of release of Hazardous Materials occurs at, from or
upon the Premises or Property during the term of this Lease, Tenant shall at its expense perform all actions required under any
and all applicable Legal Requirements to assess, contain, remove or respond to such release or threat of release; provided,
however, that Tenant’s work or actions hereunder shall be subject to Landlord’s prior approval, which approval shall not be
unreasonably withheld. The term “Hazardous Materials” shall mean any and all materials defined or classified as “hazardous
materials” “hazardous waste,” “hazardous substance,” “toxic substance,” “hazardous pollutant,” “toxic pollutant” or “oil” or
words of similar import under any applicable local, state or federal law and/or under the regulations adopted or publications
promulgated pursuant thereto, including, but not limited to, 42 U.S.C. §9601 et. seq. (CERCLA), 42 U.S.C. §6901 et. seq.
(RCRA), M.G.L. c. 21C or M.G.L. c. 21E, all as amended.

10.2 Notices of Release of Hazardous Materials. Tenant shall promptly notify Landlord in writing of all spills, releases or threat
of release of Hazardous Materials caused by or involving Tenant or its business operations, and all notices, orders, fines or
communications of any kind received by Tenant from any governmental authority or third party concerning the presence or
suspected presence of Hazardous Materials on the Premises or the Property, the migration or suspected migration of
Hazardous Materials from the Premises or the Property to other property, or the migration or suspected migration of
Hazardous Materials from other property to the Premises or the Property.

10.3 Landlord’s Right to Inspect. Upon at least twenty-four (24) hours prior written notice to Tenant (which may be by email) and
no more often than one (1) time in any 12-month period (unless Landlord reasonably believes Tenant is not complying with
Legal Requirements or that a spill, release, or threat of release of Hazardous Materials has occurred, in which case Landlord
shall provide prior notice as is reasonable under the circumstances), Landlord, its officers, employees, contractors and agents
shall have the right, but not the duty, to inspect areas of the Premises to determine whether Tenant is complying with Legal
Requirements, including CERCLA, RCRA, M.G.L. c. 21C or M.G.L. c. 21E, and other state and federal environmental laws,
or regulations promulgated pursuant to any of the foregoing, as amended. Landlord shall use reasonable efforts to minimize
interference with Tenant’s business, but shall not be liable for any interference caused
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thereby, provided Landlord shall have used such reasonable efforts. Landlord and any other permitted parties shall in all
events (except emergencies) comply with the security and access procedures required by Tenant.

10.4 Landlord’s Right to Audit. Upon at least twenty-four (24) hours prior written notice to Tenant (which may be by email) and
no more than one (1) time in any 12-month period, Tenant shall permit Landlord, its employees and its agents (including its
environmental consultant), access to all areas of the Premises, from time to time during the term, for the purposes of
conducting an environmental assessment or inspection during regular business hours, or during other hours either by
agreement of the parties or in the event of an environmental emergency. In the event Landlord shall exercise its rights under
this Section 10.4, Landlord shall use reasonable efforts to minimize interference with Tenant’s business, but shall not be liable
for any interference caused thereby, provided Landlord shall have used such reasonable efforts. Landlord and any other
permitted parties shall in all events (except emergencies) comply with the security and access procedures required by Tenant.

10.5 Tenant Audit. Landlord shall have the right, from time to time, during the term of this Lease, and upon the expiration of the
term of this Lease, to require that Tenant hire, and in such event, Tenant shall at its own expense hire, an environmental
consultant satisfactory to Landlord to undertake an environmental assessment, inspection and/or sampling at the Premises
and/or Property to determine whether Hazardous Materials have been released during the term of the Lease.

10.6 Remediation. Should the assessment, inspection or sampling performed pursuant to Sections 10.4 or 10.5 above, or any other
assessment, inspection or sampling, reveal that there has been a release or threat of release of Hazardous Materials by Tenant
or its employees, agents or contractors, then Tenant shall, at its expense, undertake all remediation and/or response action
required by applicable law and any governmental authority, and Tenant shall promptly thereafter restore any areas damaged
or affected by such remediation and/or response action.

10.7 Tenant’s Reporting Requirements; Management and Safety Plan. Upon the execution of this Lease, Tenant shall submit to
Landlord a list that specifies the materials that Tenant will use or store on the Premises in the ordinary course of its business,
and such items shall be subject to the approval of Landlord, which shall not be unreasonably withheld or delayed. Tenant
shall provide Landlord with an updated list every or 12 months, and any additions thereto will be subject to the approval of
Landlord, which shall not be unreasonably withheld or delayed. At least sixty (60) days prior to the Rent Commencement
Date, Tenant shall prepare and deliver to Landlord and Landlord’s environmental consultant a so-called “Chemical
Management and Facility Safety Plan.” Tenant shall operate its business at the Premises in accordance with the procedures
and practices set forth in such Plan, and shall promptly remedy from time to time any practices, procedures or conditions, at
Tenant’s expense, that violate, or which in the reasonable judgment of Landlord or its consultant, would with the passage of
time violate, the provisions of this Article 10. Tenant shall comply with all governmental reporting requirements with respect
to all chemicals and flammable substances used by Tenant in its business operations, and shall deliver to Landlord copies of
all such reports.
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10.8 Indemnification. Tenant agrees to indemnify, defend with counsel acceptable to and approved by Landlord, and save
Landlord harmless from all claims, liability, loss or damage arising on account of the use, release, threat of release, holding,
handling, transport, storage, or disposal of Hazardous Materials by Tenant, its employees, agents or contractors at, on, upon or
from the Premises or Property from and after the Date of this Lease, including, without limitation, liability under any federal,
state, or local laws, requirements and regulations, or damage to any of the systems of the Building or the Property. The
provisions of this Section 10.8 shall survive the expiration or earlier termination of this Lease.

ARTICLE 11
Miscellaneous Provisions

11.1 Notices from One Party to the Other. All notices required or permitted hereunder shall be in writing and addressed, if to the
Tenant, at the Original Notice Address of Tenant or such other address as Tenant shall have last designated by notice in
writing to Landlord and, if to Landlord, at the Original Notice Address of Landlord or such other address as Landlord shall
have last designated by notice in writing to Tenant. Any notice shall be deemed duly given upon receipt or rejection when
mailed to such address postage prepaid, by certified mail, return receipt requested, or on the next business day after being
deposited with a nationally recognized overnight carrier service for delivery to such address, or when delivered to such
address by hand.

11.2 Quiet Enjoyment. Landlord agrees that upon Tenant’s paying the rent and performing and observing the agreements,
conditions and other provisions on its part to be performed and observed, Tenant shall and may peaceably and quietly have,
hold and enjoy the Premises during the Term hereof without any manner of hindrance or molestation from Landlord or
anyone claiming under Landlord, subject, however, to the terms of this Lease.

11.3 Lease not to be Recorded; Notice of Lease. Tenant agrees that it will not record this Lease. Contemporaneously herewith,
Landlord and Tenant shall execute a Notice of Lease in the form attached hereto as Exhibit I. [Tenant to prepare Notice of
Lease] Tenant shall be responsible for recording such Notice of Lease in the Middlesex County Registry of Deeds. Tenant
agrees to execute, acknowledge and deliver a Notice of Termination of Lease in Tenant’s name in the form attached hereto as
Exhibit I-1, upon its execution of this Lease which is to be held in escrow by Landlord until the expiration or earlier
termination of this Lease.

11.4 Limitation of Landlord’s Liability. The term “Landlord” as used in this Lease, so far as covenants or obligations to be
performed by Landlord are concerned, shall be limited to mean and include only the owner or owners at the time in question
of the Property, and in the event of any transfer or transfers of title to said property, the Landlord (and in case of any
subsequent transfers or conveyances, the then grantor) shall be concurrently freed and relieved from and after the date of such
transfer or conveyance, without any further instrument or agreement of all liability as respects the performance of any
covenants or obligations on the part of the Landlord contained in this Lease thereafter to be performed, it being intended
hereby that the covenants and obligations contained in this Lease on the part
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of Landlord, shall, subject as aforesaid, be binding on the Landlord, its successors and assigns, only during and in respect of
their respective successive periods of ownership of said leasehold interest or fee, as the case may be. Tenant, its successors
and assigns, shall not assert nor seek to enforce any claim for breach of this Lease against any of Landlord’s assets other than
Landlord’s interest in the Building and in the rents and proceeds thereof, and Tenant agrees to look solely to such interest for
the satisfaction of any liability or claim against Landlord under this Lease, it being specifically agreed that in no event
whatsoever shall Landlord (which term shall include, without limitation, any general or limited partner, trustees, beneficiaries,
officers, members, directors, or stockholders of Landlord) ever be personally liable for any such liability.

11.5 Force Majeure. In any case where either party hereto is required to do any act, delays caused by or resulting from Acts of
God, war, civil commotion, fire, flood or other casualty, labor difficulties, shortages of labor, materials or equipment,
government regulations, unusually severe weather, quarantine, infectious disease, epidemic, pandemic, public health
emergency or crisis or other causes beyond such party’s reasonable control (any of the foregoing causes being referred to
herein as “Force Majeure”) shall not be counted in determining the time during which work shall be completed, whether such
time be designated by a fixed date, a fixed time or a “reasonable time,” and such time shall be deemed to be extended by the
period of such delay. No event shall constitute “Force Majeure” unless (a) such event or circumstance is the actual cause of
the subject delay; (b) such event or circumstance is not the result of any breach, negligence or willful misconduct of the party
seeking to claim such Force Majeure; (c) each event or circumstance is not caused by the failure of a party to pay any sum of
money; (d) such event or circumstance is beyond the reasonable expectation and control of the party seeking to claim such
Force Majeure; (e) such party seeking to claim Force Majeure has taken all commercially reasonable actions to mitigate the
subject delay and such party has given the other party notice of such Force Majeure event as soon as reasonably practicable,
and in any event within five (5) business days after the party becomes aware of such Force Majeure. In no event shall any
date set for performance under this Lease be extended by more than one day for each day that the subject Force Majeure
exists. Tenant’s inability to pay any sums due Landlord hereunder shall in no way be affected or excused by any of the
foregoing causes and shall in no event be deemed a Force Majeure event.

11.6 Landlord’s Default. Landlord shall not be deemed to be in default in the performance of any of its obligations hereunder
unless it shall fail to perform such obligations, and such failure shall continue for a period of thirty (30) days or such
additional time as is reasonably required to correct any such default after written notice has been given by Tenant to Landlord
(and to all mortgagees of which Tenant has notice) specifying the nature of Landlord’s alleged default. Landlord shall not be
liable in any event for incidental or consequential damages to Tenant by reason of Landlord’s default, whether or not notice is
given.

11.7 Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed as creating the relationship of
principal and agent or of partnership or joint venture between the parties hereto, it being understood and agreed that no
provision contained herein nor any acts of the parties hereto shall be deemed to create any relationship between the parties
other than that of Landlord and Tenant.

60

2892369_8



11.8 Confidentiality Agreement. Each party hereto will maintain the confidentiality of this Lease and will not divulge the
economic or other terms of this Lease, whether verbally or in writing, to any person, other than such party’s officers,
directors, members, partners or shareholders, attorneys, brokers, accountants and other professional consultants; any
governmental agencies; pursuant to subpoena or other legal process; or in connection with a proposed sublease or assignment
of the Premises or the re-financing or sale of the Building or Premises. The foregoing shall not apply to the initial-named
Tenant, Landlord hereby acknowledges that Tenant is a public company and in connection therewith this Lease may be filed
as part of any requirements of the Securities and Exchange Commission applicable to Tenant.

11.9 Brokerage. Landlord and Tenant warrant and represent to the other that the party making said warranty and representation
has dealt with no broker in connection with the consummation of this Lease, other than Cushman & Wakefield and CBRE
(“Tenant’s Broker”) and Newmark Frank (“Landlord’s Broker”) (collectively, the “Brokers”) and each agrees to indemnify,
defend and hold the other harmless from and against any and all loss, cost, damage, claim or expense resulting from the
breach of the foregoing representations and warranty. Landlord shall pay Landlord’s Broker pursuant to a separate agreement
and shall have no obligation to pay Tenant’s Broker (who shall be compensated by Landlord’s Broker pursuant to a separate
agreement between them).

11.10 Applicable Law and Construction; Merger; Jury Trial. This Lease may be executed in counterpart copies, and shall be
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts and, if any provisions of this
Lease shall to any extent be invalid, the remainder of this Lease shall not be affected thereby. This Lease and the Exhibits
attached hereto and forming a part hereof constitute all the covenants, promises, agreements, and understandings between
Landlord and Tenant concerning the Premises and the Building and there are no covenants, promises, agreements or
understandings, either oral or written, between them other than as are set forth in this Lease. Neither Landlord nor Landlord’s
agents shall be bound to any representations with respect to the Premises, the Building or the Property except as herein
expressly set forth, and all representations, either oral or written, shall be deemed to be merged into this Lease. Tenant shall
and does hereby waive trial by jury in any action, proceeding, or claim brought by or against Landlord regarding any matter
arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant or Tenant’s use or occupancy
of the Premises. The titles of the several Articles and Sections contained herein are for convenience only and shall not be
considered in construing this Lease. Unless repugnant to the context, the words “Landlord” and “Tenant” appearing in this
Lease shall be construed to mean those named above and their respective heirs, executors, administrators, successors and
assigns, and those claiming through or under them respectively. If there be more than one tenant, the obligations imposed by
this Lease upon Tenant shall be joint and several.

11.11 Consents. With respect to any provision of this Lease which either provides or is held to provide that Landlord shall not
unreasonably withhold or unreasonably delay any consent or approval, Tenant shall not be entitled to make any claim for, and
Tenant hereby expressly waives, any claim for damages, it being understood and agreed that Tenant’s sole remedy therefor
shall be an action for specific performance.
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11.12 Authority. In the event the Tenant is a corporation, partnership or limited liability company, Tenant hereby represents and
warrants that: the Tenant is a duly constituted corporation, partnership or limited liability company, as the case may be,
qualified to do business in the Commonwealth of Massachusetts; that the person executing this Lease is duly authorized to
execute and deliver this Lease on behalf of said corporation(s), partnership(s) or limited liability company(ies); and that the
by-laws of Tenant authorize to enter into this Lease.

11.13 Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same instrument. Any facsimile or other electronic transmittal of original signature
versions of this Lease shall be considered to have the same legal effect as execution and delivery of the original document and
shall be treated in all manner and respects as the original document. Landlord and Tenant shall execute this Lease in wet ink,
but all other lease documents executed from time to time shall be executed by means of DocuSign (or other commercially
reasonable digital platform for electronic execution), unless the parties hereto agree otherwise. Execution of all other lease
documents by means of DocuSign (or other agreed upon digital platform for electronic execution) is an acceptable form of
execution and shall be valid and binding, having the same legal effect as execution with original wet ink signatures.

11.14 OFAC Compliance. Tenant hereby warrants and represents that: (a) neither Tenant nor any of its affiliates does business
with, sponsors, or provides assistance or support to, the government of, or any person located in, any country, or with any
other person, targeted by any of the economic sanctions of the United States administered by The Office of Foreign Assets
Control (“OFAC”); Tenant is not owned or controlled (within the meaning of the regulations promulgating such sanctions or
the laws authorizing such promulgation) by any such government or person; and any payments and/or proceeds received by
Tenant under the terms of this Lease will not be used to fund any operations in, finance any investments or activities in or
make any payments to, any country, or to make any payments to any person, targeted by any of such sanctions; (b) no funds
tendered to Landlord by Tenant under the terms of this Lease are or will be directly or indirectly derived from activities that
may contravene U.S. federal, state or international laws and regulations, including anti-money laundering laws; (c) neither
Tenant, nor any person controlling, controlled by, or under common control with, Tenant, nor any person having a beneficial
interest in Tenant, nor any person for whom Tenant is acting as agent or nominee, nor any person providing funds to Tenant in
connection with this Lease (i) is under investigation by any governmental authority for, or has been charged with, or
convicted of, money laundering, drug trafficking, terrorist related activities, any crimes which in the United States would be
predicate crimes to money laundering, or any violation of any Anti-Money Laundering Laws; (ii) has been assessed civil or
criminal penalties under any Anti-Money Laundering Laws; (iii) has had any of its funds seized or forfeited in any action
under any Anti-Money Laundering Laws; (iv) is a person or entity that resides or has a place of business in a country or
territory which is designated as a Non-Cooperative Country or Territory by the Financial Action Task Force on Money
Laundering, or whose subscription funds are transferred from or through such a jurisdiction; (v) is a “Foreign Shell Bank”
within the meaning of the Patriot Act (i.e., a foreign bank that does not have a physical presence in any country and that is not
affiliated with a bank that has a physical presence and an acceptable level of regulation and
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supervision); (vi) is a person or entity that resides in, or is organized under the laws of, a jurisdiction designated by the
Secretary of the Treasury under Section 311 or 312 of the Patriot Act as warranting special measures due to money laundering
concerns; (vii) is an entity that is designated by the Secretary of the Treasury as warranting such special measures due to
money laundering concerns; or (viii) is a person or entity that otherwise appears on any US.-government provided list of
known or suspected terrorists or terrorist organizations. For purposes of this representation, the term “Anti-Money
Laundering Laws” shall mean all laws, regulations and executive orders, state and federal, criminal and civil, that (1) limit the
use of and/or seek the forfeiture of proceeds from illegal transactions; (2) limit commercial transactions with designated
countries or individuals believed to be terrorists, narcotics dealers or otherwise engaged in activities contrary to the interests
of the United States; (3) require identification and documentation of the parties with whom a financial institution conducts
business; or (4) are designed to disrupt the flow of funds to terrorist organizations. Such laws, regulations, and sanctions shall
include, without limitation, the USA PATRIOT Act of 2001, Pub. L. No. 107-56 (the “Patriot Act”), Executive Order 13224,
the Bank Secrecy Act, 31 U.S.C. Section 531 et. seq., the Trading with the Enemy Act, 50 U.S.C. App. Section 1 et. seq., the
International Emergency Economic Powers Act, 50 U.S.C. Section 1701 et. seq., the OFAC-administered economic
sanctions, and laws relating to prevention and detection of money laundering in 18 U.S.C. Sections 1956 and 1957.

Signatures appear on the immediately following page
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WITNESS the execution hereof under seal as of the day and year first above written:

LANDLORD:

NDB PROPERTY OWNER 2, L.P.,
a Delaware limited partnership

By: NDB Holdings LLC
a Massachusetts limited liability company,
its authorized agent

By: Nordblom JV Manager, Inc.
a Massachusetts corporation,
its Manager

By: /s/ Adele Olivier
Adele Olivier
Senior Vice President

TENANT:

VERICEL CORPORATION

By: /s/ Michael Halpin
Michael Halpin
Chief Operating Officer
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Exhibit A

Legal Description of the Land

Tract 4 (Unregistered Land) Proposed Lot 4 and Proposed Lot 4B:

That certain parcel of land located in Burlington, County of Middlesex, Commonwealth of Massachusetts, being Proposed Lot 4 and Proposed Lot 4B as
shown on that certain plan of land entitled, "Plan of Land in Burlington, Massachusetts" prepared by Vanasse Hangen Brustlin, Inc., Date Issued: July 3,
2008, recorded with the Middlesex County (South District) Registry of Deeds as Plan No. 976 of 2008.

TOGETHER WITH the rights to pass and repass over Network Drive, and to use Network Drive for all purposes that streets and ways are commonly used
in the Town of Burlington, Massachusetts, including installation and use of utilities, in common with all others lawfully entitled thereto including but not
limited to rights in the Town of Burlington deriving from a Grant of Easement recorded with said Deeds in Book 28562, Page 151.

Together with the rights contained in that Declaration of Covenants and Cross Access and Easement Agreement by and among NetView 1, 2, 3, 4 and 9
LLC, NetView 5 and 6 LLC, NetView 7, 8 and 10 LLC and Bank of America, N.A., dated July 23, 2008 and recorded with said Deeds in Book 51481,
Page 562, as amended by First Amendment of Declaration of Covenants and Cross Access and Easement Agreement dated November 19, 2008 and
recorded with said Deeds in Book 51908, Page 397, as amended by Second Amendment of Declaration of Covenants and Cross Access and Easement
Agreement dated June 30, 2011 and recorded with said Deeds in Book 57096, Page 215; as amended by Third Amendment of Declaration of Covenants
and Cross Access and Easement Agreement dated September 24, 2012 and recorded with said deeds in Book 60146, Page 460.

Proposed Lot 4 also being described as follows:

Beginning at a point on the southerly sideline of Middlesex Turnpike approximately 190 feet east of Lot 4B, as shown on said plan, thence;

Said curve turning to the right, having a radius of 550.00 feet, and an arc distance of 258.45 feet; thence S 22° 00' 00" E for a distance of 8.43 feet to a
point; thence

S 36° 45' 40" W for a distance of 191.31 feet to a point; thence

S 22° 00' 00" E for a distance of 300.00 feet to a point; thence S 36° 45' 40" W for a distance of 75.90 feet to a point; thence

N 78° 33' 25" W for a distance of 139.12 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 273.12 and an arc distance of 236.50 feet to the beginning of a non-tangential curve: thence

Said curve turning to the right having a radius of 541.12 feet, and an arc distance of 320.69 feet; thence S 85° 47' 07'' W for a distance of 111.87 feet to a
point; thence

N 82° 48' 02" W for a distance of 387.57 feet to a point; thence

N 80° 25' 00" W for a distance of 188.68 feet to a point; thence

N 89° 51' 00" W for a distance of 170.23 feet to a point; thence

S 65° 28' 00" W for a distance of 94.51 feet to a point; thence

S 52° 26' 00" W for a distance of 75.41 feet to a point; thence
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S 43° 16' 00" W for a distance of 142.06 feet to a point; thence

S 38° 40' 25" W for a distance of 57.66 feet to a point; thence

N 36° 48' 26" W for a distance of 327.14 feet to a point; thence

N 42° 24' 43" E for a distance of 856.41 feet to a point; thence

N 19° 17' 46" E for a distance of 419.36 feet to a point; thence

N 14° 47' 53" W for a distance of 250.35 feet to the beginning of a non-tangential curve; thence

Said curve turning to the left through having a radius of 60.00 feet, and an arc distance of 70.05 feet to the beginning of a non-tangential curve; thence

Said curve turning to the right having a radius of 15.00 feet, and an arc distance of 10.47 feet; thence N 31° 37' 39" E for a distance of 6.25 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 30.00 feet, and an arc distance of 42.83 feet to the beginning of a non-tangential curve; thence

Said curve turning to the left having a radius of 790.00 feet, and an arc distance of 24.23 feet; thence S 68° 19' 18" E for a distance of 456.40 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 2460.00 feet, and an arc distance of 553.44 feet to a point of intersection with a non-tangential line; thence

S l 0° 05' 17" E for a distance of 24.06 feet to a point; thence S 30° 51' 42" W for a distance of 38.44 feet to a point; thence N 59° 08' 18" W for a distance
of 6.17 feet to a point; thence

S 34° 03' 45" W for a distance of 77.36 feet to the beginning of a curve; thence

Said curve turning to the left through having a radius of 150.00 feet, and an arc distance of 166.71 feet; thence

S 29° 36' 52" E for a distance of 33.79 feel to a point; thence

S 19° 48' 47" E for a distance of 249.06 feet to the beginning of a curve; thence

Said curve turning to the right having a radius of 125.00 feet, and an arc distance of 296.04 feet; thence N 64 ° 07' 03" W for a distance of 131.72 feet to
the beginning of a non-tangential curve; thence

Said curve turning to the left having a radius of 50.00 feet, and an arc distance of 129.82 feet to a point of intersection with a non-tangential line; thence

N 64° 07' 03" W for a distance of 691.28 feet to a point; thence S 24° 25' 15" W for a distance of 526.60 feet to a point; thence

S 52° 04' 14" E for a distance of 25.64 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 470.00 feet, and an arc distance of 321.37 feet; thence N 88° 45' 11" E for a distance of 83.18 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 500.00 feet, and an arc distance of 159.69 feet; thence S 72° 56' 53" E for a distance of67.17 feet to the
beginning of a curve; thence

Said curve turning to the left having a radius of 220.00 feet, and an arc distance of 368.76 feet; thence N 11° 00' 46" E for a distance of 96.40 feet to a
point; thence
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S 64° 07' 03" E for a distance of 119.60 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 175.00 feet, and an arc distance of 414.46 feet; thence

N 19° 48' 47" W for a distance of 249.80 feet to the beginning of a curve; thence

Said curve turning to the right having a radius of 180.00 feet, and an arc distance of 156.84 feet; thence N 30° 06' 35" E for a distance of 56.77 feet to a
point; thence

N 59° 08' 18" W for a distance of 5.53 feet to a point; thence

N 30° 51' 42" E for a distance of 30.30 feet to a point; thence

N 78° 30' 10" E for a distance of27.93 feet to the beginning of a non-tangential curve; thence

Said curve turning to the right having a radius of 2460.00 feet, and an arc distance 189.05 feet to the point of beginning.

Containing 1,343,930 square feet

A-3

2892369_8



EXHIBIT A-1

SITE PLAN
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EXHIBIT B

LANDLORD’S BASIS OF DESIGN DOCUMENT
AND LANDLORD/TENANT WORK MATRIX

[***]
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EXHIBIT B-1

ROOFTOP AREA PLAN

[***]

B-1-1

2892369_8



EXHIBIT C

COMMENCEMENT DATE NOTIFICATION

To:______________________________(Tenant)

____________________ (“Landlord”) and ________________ (“Tenant”) are parties to a lease (“Lease”) dated
______________________, 202_ of premises in a building located at_______________________, Massachusetts. Landlord
hereby notifies Tenant that Commencement Date is ____________, the Rent Commencement Date is _____________, the first
Lease Year commenced on _________ and will end on _________, and the Expiration Date is ________________. Although not
required for this notification to be effective, we would appreciate your confirming the foregoing by signing the enclosed copy of
this letter and returning it to us.

__________________________________

(Landlord)

By:_______________________________

Confirmed:
__________________________________

(Tenant)

By:______________________________
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EXHIBIT D
WORK CHANGE ORDER

Lease Date: ___________________________ Date: __________________________
Landlord: __________________________ Work Change Order No.: __________
Tenant: ___________________________
Building Address: ______________________________________________________________

[ ] Tenant directs Landlord to make the following additions to Landlord’s Work:

- OR –

[ ] Tenant has requested changes to the TIW that increase the cost of Landlord’s Work:

Description of additional work:

Work Change Order Amount:

Period of delay due to Work Change Order:
___________________________________________________________________________

Amount of Previous Work Change Orders:

This Work Change Order:

Total Amount of Work Change Orders:

Landlord approves this Work Change Order. The amount of this Work Change Order shall be deducted from the TI Allowance
deposited by Landlord into the Escrow Account under the Construction Escrow Agreement, as set forth in Section 3.8 of the
Lease, prior to Landlord commencing this Change Order work.

Tenant: Landlord:

By: _____________________________ By: _________________________
Title: ____________________________ Title: ________________________
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EXHIBIT E

RULES AND REGULATIONS

1. Campus Common Areas, such as sidewalks and other similar areas, shall not be obstructed by Tenant or used by Tenant for
any purposes other than ingress and egress. No rubbish, litter, trash or material shall be placed, emptied, thrown or stored in
those areas.

2. Tenant shall not place objects against glass partitions, doors or windows which would be unsightly from the exterior of the
Building. Landlord shall have the right to designate and approve standard window coverings for the Premises.

3. Tenant shall cooperate fully with Landlord to assure the most effective operation of the Landlord-installed and maintained
heating and air conditioning systems. Tenant shall not install, operate or maintain in the Building, electrical equipment that
would overload the electrical system beyond its capacity for proper, efficient and safe operation as determined solely by
Landlord. Tenant shall not furnish cooling or heating to the Premises, including, without limitation, the use of electric or gas
heating devices, without Landlord’s prior written consent.

4. Tenant shall obtain Landlord’s approval before any use or disruption of the Park underground telecommunications
infrastructure.

5. Tenant shall not use the Premises so as to cause any increase above normal insurance premiums on the Building. The
foregoing prohibition shall not apply to the initial named Tenant, Vericel Corporation; however, any subtenant or assignee
shall be subject to this Rule 5.

6. No bicycles (other than within any spaces designated specifically for bike storage), or vehicles of any kind (other than
forklifts on the first floor and pallet jacks utilized on all floors) shall be brought into or kept in the Building. No animals, with
the exception of those assisting disabled persons, shall be brought into the Building or kept in or about the Premises.

7. No space in the Building shall be used for the sale of merchandise of any kind at auction or for storage thereof preliminary to
such sale.

8. Tenant shall cooperate with Landlord in minimizing loss and risk thereof from fire and associated perils.

9. The water, lavatories and other plumbing fixtures shall not be used for any purposes other than those for which they were
designed and constructed and no sweepings, rubbish, rags, acid or like substance shall be deposited therein. All damages
resulting from any misuse of the fixtures shall be borne by the Tenant.

10. Landlord reserves the right to establish, modify, and enforce reasonable parking rules and regulations, provided such rules
and obligations do not diminish Tenant’s rights under the Lease.
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11. At no time shall Tenant permit its agents, employees, contractors, guests or invitees to smoke in the Building.

12. Landlord may from time to time adopt systems and procedures for the security and safety of the Building and Premises, their
occupants, entry, use and contents. Tenant, its agents, employees, contractors, guests and invitees shall comply with
Landlord’s systems and procedures, provided such systems and procedures do not diminish Tenant’s access rights under the
Lease.

13. Landlord shall have the right to prohibit the use of the name of the Park or any other publicity by Tenant that in Landlord’s
sole opinion might impair the reputation of the Park or its desirability. Tenant shall have the ability to submit requests for
publicity uses of the Premises to the Landlord for approval, which will not be unreasonably denied.

14. Tenant shall not operate or permit to be permit to be operated a coin or token operated vending machine or similar device
(including, without limitation, telephones, lockers, toilets, scales, amusement devices and machines for sale of beverages,
foods, candy, cigarettes and other goods), except for machines for the exclusive use of Tenant’s employees and invitees.

15. Tenant shall not use or occupy the Premises in any manner or for any purpose which in Landlord’s sole opinion might injure
the reputation or impair the present or future value of the Premises or the Building. Tenant shall not use, or permit any part of
the Premises to be used for lodging, sleeping or for any illegal purpose.

16. Tenant shall not take any action which would violate Landlord’s labor contracts or which would cause a work stoppage,
picketing, labor disruption or dispute or interfere with Landlord’s or any other tenant’s or occupant’s business or with the
rights and privileges of any person lawfully in the Building (“Labor Disruption”). Tenant shall take the actions necessary to
resolve the Labor Disruption, and shall have pickets removed and, at the request of Landlord, immediately terminate any
work in the Premises that gave rise to the Labor Disruption, until Landlord gives its written consent for the work to resume.
Tenant shall have no claim for damages against Landlord or any of the Landlord Related Parties nor shall the Commencement
Date of the Term be extended as a result of the above action.

17. All contractors, contractor’s representatives and installation technicians performing work in the Building or on the Property
shall be subject to Landlord’s prior approval, which approval shall not be unreasonably withheld, and shall be required to
comply with Landlord’s standard rules, regulations, policies and procedures, which may be revised from time to time. All of
the aforementioned parties will be required to submit a Certificate of Insurance, in accordance with the Lease, to the Landlord
before beginning any work.

18. Deliveries to and from the Premises shall be made only in the areas reasonably designated by the Landlord. Tenant shall not
make deliveries to or from the Premises in a manner that might interfere with the use by any occupant of adjacent properties,
or of the Campus Common Areas of the Park, or pedestrian use, or any use which is inconsistent with good
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business practice. Tenant shall assume all risk for damage to articles moved and injury to any person resulting from the
activity.

19. Excluding vehicles used for routine transport of waste, materials and goods to the Building in the ordinary course of Tenant’s
business operations, Landlord shall have the right to approve the weight, size, or location of heavy equipment in and about
the Building, which approval shall not be unreasonably withheld. Damage to the Building by the installation, maintenance,
operation, existence or removal of Tenant’s property shall be repaired at Tenant’s sole expense.

20. Tenant shall not: (a) conduct or permit other activities in the Building that might, in Landlord’s sole opinion, constitute a
nuisance; or (b) solicit business or distribute or cause to be distributed in any portion of the Park prior to submitting Tenant’s
application for such variance handbills, promotional materials or other advertising, without Landlord approval.

21. No signs, advertisements or notices shall be painted or affixed to windows, doors or other parts of the Building or the
Property, except those of such color size and style and in such places as are first approved in writing by Landlord and except
as otherwise provided in the Lease.

22. Landlord reserves the right at any time to rescind, alter or waive any rule or regulation at any time prescribed for the Building
and to impose additional reasonable rules and regulations when in its judgment deems it necessary, desirable or proper for its
best interest and for the best interest of the tenants and no alteration or waiver of any rule or regulation in favor of one tenant
shall operate as an alteration or waiver in favor of any other tenant, provided such rules and regulations do not diminish
Tenant’s rights under the Lease. Landlord shall not be responsible to any tenant for the nonobservance or violation by any
other tenant however resulting of any rules or regulations at any time prescribed for the Building.
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EXHIBIT E-1

CONSTRUCTION RULES AND REGULATIONS

[***]
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EXHIBIT F

FORM TENANT ESTOPPEL CERTIFICATE

TO: _______________________ (“Mortgagee” or “Purchaser”)

THIS IS TO CERTIFY THAT:

1. The undersigned is the tenant (the “Tenant”) under that certain lease (the “Lease”) dated __________, 20_, by and
between ____________ as landlord (the “Landlord”), and Tenant, covering those certain premises commonly known and
designated as _______________ (the “Premises”) in the building located at ______________, ________________,
Massachusetts.

2. The Lease is attached hereto as Exhibit A and (i) constitutes the entire agreement between the undersigned and the
Landlord with respect to the Premises, (ii) is the only Lease between the undersigned and the Landlord affecting the
Premises and (iii) has not been modified, changed, altered or amended in any respect, except (if none, so state):
_________________________________________

_________________________________________

3. Tenant has accepted and now occupies the Premises as of the date hereof, and all improvements, if any, required by the
terms of the Lease to be made by the Landlord have been completed and all construction allowances to be paid by
Landlord have been paid. In addition, the undersigned has made no agreement with Landlord or any agent, representative
or employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other type of rental or other
economic inducement or concession except (if none, so state):
___________________________________________

___________________________________________

4.     1. The term of the Lease began (or is scheduled to begin) on _________ , 20___ and will expire on _________,
20__;

2. The fixed rent for the Premises has been paid to and including _______________, 20__;

3. The fixed rent being paid pursuant to the Lease is at the annual rate of $____________; and

4. The amounts payable by Tenant under the Lease for taxes and operating costs are currently $______, based on a
pro rata share of ______%, and have been reconciled through _______, 20__.
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5. (i) No party to the Lease is in default, (ii) the Lease is in full force and effect, (iii) the rental payable under the
Lease is accruing to the extent therein provided thereunder, (iv) as of the date hereof the undersigned has no charge, lien
or claim of off-set (and no claim for any credit or deduction) under the Lease or otherwise, against rents or other charges
due or to become due thereunder or on account of any prepayment of rent more than one (1) month in advance of its due
date, and (v) Tenant has no claim against Landlord for any security, rental, cleaning or other deposits, except (if none, so
state):
_____________________________________________

_____________________________________________

6. Since the date of the Lease there are no actions, whether voluntary or otherwise, pending against the
undersigned under the bankruptcy, reorganization, arrangement, moratorium or similar laws of the United States, any state
thereof of any other jurisdiction.

7. Tenant has not sublet, assigned or hypothecated or otherwise transferred all or any portion of Tenant’s leasehold
interest.

8. Neither Tenant nor Landlord has commenced any action or given or received any notice for the purpose of
terminating the Lease, nor does Tenant have any right to terminate the Lease, except (if none, so state):

_____________________________________________

_____________________________________________
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9. Tenant has no option or preferential right to purchase all or any part of the Premises (or the real property of
which the Premises are a part) nor any right or interest with respect to the Premises or the real property of which the
Premises are a part. Tenant has no right to renew or extend the term of the Lease or expand the Premises except (if none,
so state):

10. The undersigned acknowledges that the parties named herein are relying upon this estoppel certificate and the
accuracy of the information contained herein in making a loan secured by the Landlord’s interest in the Premises, or in
connection with the acquisition of the Property of which the Premises is a part.

EXECUTED UNDER SEAL AS OF _____________, 20__.

TENANT:

_____________________________

By: _______________________
Name:
Title:

Duly Authorized
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EXHIBIT G

LANDLORD’S CONSENT AND WAIVER

WHEREAS, _________________________ (the “Tenant”) has or is about to enter into certain financing agreements with
___________ ______________________ (the “Bank”) pursuant to which the Bank has been or may be granted a security interest
in certain property of the Tenant; and

WHEREAS, Tenant is the tenant, pursuant to a lease agreement by and between Tenant and the undersigned (the
“Landlord”) dated as of ___________________ (the “Lease”), of certain demised premises contained in the building located at
the following address:

_________________________________

_________________________________

_________________________________

and more particularly described in the Lease (the “Premises”);

NOW, THEREFORE, for valuable consideration, the Landlord agrees, for as long as Tenant remains indebted to the Bank,
as follows:

(a) Landlord acknowledges and agrees that the personal property of Tenant (which for purposes hereof shall not include
computer wiring, telephone wiring and systems, and demountable partitions) in which the Bank has been granted a security
interest (the “Bank Collateral”) may from time to time be located on the Premises;

(b) Landlord subordinates, waives, releases and relinquishes unto the Bank, its successors or assigns, all right, title and
interest, if any, which the Landlord may otherwise claim in and to the Bank Collateral, except as provided in subparagraph (d)
hereinbelow;

(c) Upon providing the Landlord with at least five (5) business days’ prior written notice that Tenant is in default of its
obligations to the Bank, the Bank shall then have the right to enter the Premises during business hours for the purpose of
removing said Bank Collateral, provided (i) the Bank completes the removal of said Bank Collateral within ten (10) business
days following said first written notice of default, and (ii) the Bank restores any part of the Premises which may be damaged by
such removal to its condition prior to such removal in an expeditious manner not to exceed ten (10) business days following said
first written notice of default;

(d) Upon receipt of written notice from Landlord of the expiration or earlier termination of the Lease, the Bank shall have
ten (10) business days to enter the Premises during business hours, remove said Bank Collateral, and restore any part of the
Premises which may be damaged by such removal to its condition prior to such removal. If the Bank fails to so remove the Bank
Collateral, the Bank agrees that the Bank Collateral shall thereupon be deemed subject to the yield up provisions of the Lease, so
the Landlord may treat the Bank Collateral as
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abandoned, deem it Landlord’s property, if Landlord so elects, and retain or remove and dispose of it, all as provided in the
Lease;

(e) All notices and other communications under this Landlord’s Consent and Waiver shall be in writing, and shall be
delivered by hand, by a nationally recognized commercial next day delivery service, or by certified or registered mail, return
receipt requested, and sent to the following addresses:

if to the Bank:

____________________________

____________________________

Attention:

with a copy to:
____________________________

____________________________

if to the Landlord: c/o Nordblom Management Company, Inc.
Third Avenue
Burlington, MA 01803

Such notices shall be effective (a) in the case of hand deliveries, when received, (b) in the case of a next day delivery service, on
the next business day after being placed in the possession of such delivery service with next day delivery charges prepaid, and (c)
in the case of mail, five (5) days after deposit in the postal system, certified or registered mail, return receipt requested and
postage prepaid. Either party may change its address and telecopy number by written notice to the other as provided above; and

(f) The Bank shall indemnify and hold harmless the Landlord for any and all damage caused as a result of the exercise of
the Bank’s rights hereunder.

This Landlord’s Consent and Waiver may not be changed or terminated orally and inures to the benefit of and is binding
upon the Landlord and its successors and assigns, and inures to the benefit of and is binding upon the Bank and its successors and
assigns.

IN WITNESS WHEREOF, Landlord and Bank have each executed this Landlord’s Consent and Waiver or caused it to be
executed by an officer thereunto duly authorized, and the appropriate seal to be hereunto affixed, this ____ day of _________,
200_.

LANDLORD:
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_________________________________

By: (Name)
(Title)

BANK:

______________________________

By: (Name)
(Title)

COMMONWEALTH OF MASSACHUSETTS

__________ County, ss.

On this _____ day of _______, 200__, before me, the undersigned Notary Public, personally appeared the above-named ,
proved to me by satisfactory evidence of identification, being (check whichever applies): □ driver’s license or other state or
federal governmental document bearing a photographic image, □ oath or affirmation of a credible witness known to me who
knows the above signatories, or □ my own personal knowledge of the identity of the signatory, to be the person whose name is
signed above, and acknowledged the foregoing to be signed by her/him voluntarily for its stated purpose.

_____________________________

Print Name: _______________________

My commission expires: _____________

STATE OF ___________

__________ County, ss.

On this _____ day of _______, 200__, before me, the undersigned Notary Public, personally appeared the above-named ,
proved to me by satisfactory evidence of identification, being (check whichever applies): □ driver’s license or other state or
federal governmental document bearing a photographic image, □ oath or affirmation of a credible witness known to me who
knows the above signatories, or □ my own personal knowledge of the identity of the signatory, to be the person whose name is
signed
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above, that he/she signed it as _________________ for _______________________, and acknowledged the foregoing to be
signed by her/him voluntarily for its stated purpose.

_________________________________
Print Name: _______________________

My commission expires: _____________
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EXHIBIT H

FORM OF LETTER OF CREDIT

IRREVOCABLE STANDBY LETTER OF CREDIT NO. ___________

ISSUANCE DATE: ___________, _____

BENEFICIARY: ISSUING BANK:

_______________________ ____________________

APPLICANT: MAXIMUM/AGGREGATE
CREDIT AMOUNT:
_______________________ USD $_______________
_______________________
_______________________

EXPIRATION:__________________

LADIES AND GENTLEMEN:

We hereby establish our irrevocable letter of credit in your favor for account of the Applicant up to an aggregate amount not to
exceed ____________ __________________________ US Dollars ($_________) available by your draft(s) drawn on ourselves
at sight accompanied by:

The original Letter of Credit and all amendment(s), if any.

Your statement, purportedly signed by an authorized officer or signatory of the Beneficiary certifying that the Beneficiary is
entitled to draw upon this Letter of Credit (in the amount of the draft submitted herewith) pursuant to Section 4.4 of the lease (the
“Lease”) dated _________ ___, ____ by and between _________________, as Landlord, and ___________________, as Tenant,
relating to the premises at ____________________________.

Draft(s) must indicate name and issuing bank and credit number and must be presented at this office. Drawings may also be
presented via facsimile transmission at facsimile number [______________].

You shall have the right to make multiple and partial draws against this Letter of Credit, from time to time.
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This Letter of Credit is transferrable by Beneficiary from time to time in accordance with the provisions of Section 4.4 of the
Lease.

This Letter of Credit shall expire at our office on ________________, ____ (the “Stated Expiration Date”).

It is a condition of this Letter of Credit that the Stated Expiration Date shall be deemed automatically extended without
amendment for successive one (1) year periods from such Stated Expiration Date, unless at least forty-five (45) days prior to such
Stated Expiration Date) or any anniversary thereof) we shall notify the Beneficiary and the Applicant in writing by certified mail
(return receipt) that we elect not to consider this Letter of Credit extended for any such additional one (1) year period.

We engage with you that all drafts drawn under and in compliance with the terms of this letter of credit will be duly honored
within two (2) business days after presentation to us as described above.

Except as otherwise expressly stated herein, this Letter of Credit is subject to the “International Standby Practice 1998
International Chamber of Commerce Publication 590 (ISP98).”

Very truly yours,

Authorized Signatory
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EXHIBIT I

FORM NOTICE OF LEASE

Pursuant to General Laws of Massachusetts, Chapter 183, Section 4, notice is hereby given of the Lease described below:

Date of Lease Execution: ____________________

Landlord: ,
a _________limited liability company, having an address of
_____________________

Tenant: ,
a ______________, having an address of ______________

Premises: Approximately _____ rentable square feet located on the _______ floor of the building (the “Building”) known
and numbered as _____________________, Massachusetts, and more fully described
in the legal description attached hereto as Exhibit A.

Term of the Lease: _____________ years scheduled to commence on or about [_________] and expire on or about
[___________].

Rights to
Extend: Tenant has the option to extend the term of the Lease for an additional period of ____years, as further described

in the Lease. [IF NONE, DELETE]

Tenant’s Rights of
First Offer: Tenant has a right of first offer on (a) _________t located on the ______floor of the Building.as further

described in the Lease. [IF NONE, DELETE]

Termination Right: _________________________________
[IF NONE, DELETE

Purchase Option: [IF NONE, STATE NONE]
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This Notice of Lease has been executed solely to give record notice of the Lease, and all of the terms, conditions and
covenants thereof, which are incorporated herein by reference. In the event of any discrepancy between the provisions of the
Lease and this Notice of Lease the provisions of the Lease shall take precedence and prevail over the provisions of this. Notice of
Lease. This Notice of Lease is not intended to modify or amend the terms, conditions and covenants of the Lease, not shall it be
deemed to vary or govern interpretation thereof.

In Witness Whereof, Landlord and Tenant have caused this Notice of Lease to be executed as of
______________________________, 20__.

Landlord:

______________________

By: __________________________________________

COMMONWEALTH / STATE OF ____________________ )

COUNTY OF ____________________ )

On this _____ day of _______________, 20__, before me, the undersigned notary public, personally appeared
_______________, who proved to me through satisfactory evidence of identification, which was
_____________________________, to be the person whose name is signed on the preceding or attached document, and
acknowledged to me that he / she signed it voluntarily, in his/her capacity as the _____________________ of ____________, for
its stated purpose.

__________________________________
Notary Public
My commission expires:
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TENANT:

_____________________

By: __________________________________________
Name: __________________________________________
Title: __________________________________________
Hereunto duly authorized

COMMONWEALTH /STATE OF ____________________ )

COUNTY OF ____________________ )

On this _____ day of _______________, 20__, before me, the undersigned notary public, personally appeared
_______________, who proved to me through satisfactory evidence of identification, which was _____________________, to be
the person whose name is signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily, in his/her capacity as ________________ of ______________, for its stated purpose.

__
________________________________
Notary Public
My commission expires:
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EXHIBIT A TO NOTICE OF LEASE
LEGAL DESCRIPTION

Tract 4 (Unregistered Land) Proposed Lot 4 and Proposed Lot 4B:

That certain parcel of land located in Burlington, County of Middlesex, Commonwealth of Massachusetts, being Proposed Lot 4 and Proposed Lot 4B as
shown on that certain plan of land entitled, "Plan of Land in Burlington, Massachusetts" prepared by Vanasse Hangen Brustlin, Inc., Date Issued: July 3,
2008, recorded with the Middlesex County (South District) Registry of Deeds as Plan No. 976 of 2008.

TOGETHER WITH the rights to pass and repass over Network Drive, and to use Network Drive for all purposes that streets and ways are commonly used
in the Town of Burlington, Massachusetts, including installation and use of utilities, in common with all others lawfully entitled thereto including but not
limited to rights in the Town of Burlington deriving from a Grant of Easement recorded with said Deeds in Book 28562, Page 151.

Together with the rights contained in that Declaration of Covenants and Cross Access and Easement Agreement by and among NetView 1, 2, 3, 4 and 9
LLC, NetView 5 and 6 LLC, NetView 7, 8 and 10 LLC and Bank of America, N.A., dated July 23, 2008 and recorded with said Deeds in Book 51481,
Page 562, as amended by First Amendment of Declaration of Covenants and Cross Access and Easement Agreement dated November 19, 2008 and
recorded with said Deeds in Book 51908, Page 397, as amended by Second Amendment of Declaration of Covenants and Cross Access and Easement
Agreement dated June 30, 2011 and recorded with said Deeds in Book 57096, Page 215; as amended by Third Amendment of Declaration of Covenants
and Cross Access and Easement Agreement dated September 24, 2012 and recorded with said deeds in Book 60146, Page 460.

Proposed Lot 4 also being described as follows:

Beginning at a point on the southerly sideline of Middlesex Turnpike approximately 190 feet east of Lot 4B, as shown on said plan, thence;

Said curve turning to the right, having a radius of 550.00 feet, and an arc distance of 258.45 feet; thence S 22° 00' 00" E for a distance of 8.43 feet to a
point; thence

S 36° 45' 40" W for a distance of 191.31 feet to a point; thence

S 22° 00' 00" E for a distance of 300.00 feet to a point; thence S 36° 45' 40" W for a distance of 75.90 feet to a point; thence

N 78° 33' 25" W for a distance of 139.12 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 273.12 and an arc distance of 236.50 feet to the beginning of a non-tangential curve: thence

Said curve turning to the right having a radius of 541.12 feet, and an arc distance of 320.69 feet; thence S 85° 47' 07'' W for a distance of 111.87 feet to a
point; thence

N 82° 48' 02" W for a distance of 387.57 feet to a point; thence

N 80° 25' 00" W for a distance of 188.68 feet to a point; thence

N 89° 51' 00" W for a distance of 170.23 feet to a point; thence

S 65° 28' 00" W for a distance of 94.51 feet to a point; thence

S 52° 26' 00" W for a distance of 75.41 feet to a point; thence
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S 43° 16' 00" W for a distance of 142.06 feet to a point; thence

S 38° 40' 25" W for a distance of 57.66 feet to a point; thence

N 36° 48' 26" W for a distance of 327.14 feet to a point; thence

N 42° 24' 43" E for a distance of 856.41 feet to a point; thence

N 19° 17' 46" E for a distance of 419.36 feet to a point; thence

N 14° 47' 53" W for a distance of 250.35 feet to the beginning of a non-tangential curve; thence

Said curve turning to the left through having a radius of 60.00 feet, and an arc distance of 70.05 feet to the beginning of a non-tangential curve; thence

Said curve turning to the right having a radius of 15.00 feet, and an arc distance of 10.47 feet; thence N 31° 37' 39" E for a distance of 6.25 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 30.00 feet, and an arc distance of 42.83 feet to the beginning of a non-tangential curve; thence

Said curve turning to the left having a radius of 790.00 feet, and an arc distance of 24.23 feet; thence S 68° 19' 18" E for a distance of 456.40 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 2460.00 feet, and an arc distance of 553.44 feet to a point of intersection with a non-tangential line; thence

S l 0° 05' 17" E for a distance of 24.06 feet to a point; thence S 30° 51' 42" W for a distance of 38.44 feet to a point; thence N 59° 08' 18" W for a distance
of 6.17 feet to a point; thence

S 34° 03' 45" W for a distance of 77.36 feet to the beginning of a curve; thence

Said curve turning to the left through having a radius of 150.00 feet, and an arc distance of 166.71 feet; thence

S 29° 36' 52" E for a distance of 33.79 feel to a point; thence

S 19° 48' 47" E for a distance of 249.06 feet to the beginning of a curve; thence

Said curve turning to the right having a radius of 125.00 feet, and an arc distance of 296.04 feet; thence N 64 ° 07' 03" W for a distance of 131.72 feet to
the beginning of a non-tangential curve; thence

Said curve turning to the left having a radius of 50.00 feet, and an arc distance of 129.82 feet to a point of intersection with a non-tangential line; thence

N 64° 07' 03" W for a distance of 691.28 feet to a point; thence S 24° 25' 15" W for a distance of 526.60 feet to a point; thence

S 52° 04' 14" E for a distance of 25.64 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 470.00 feet, and an arc distance of 321.37 feet; thence N 88° 45' 11" E for a distance of 83.18 feet to the
beginning of a curve; thence

Said curve turning to the right having a radius of 500.00 feet, and an arc distance of 159.69 feet; thence S 72° 56' 53" E for a distance of 67.17 feet to the
beginning of a curve; thence
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Said curve turning to the left having a radius of 220.00 feet, and an arc distance of 368.76 feet; thence N 11° 00' 46" E for a distance of 96.40 feet to a
point; thence

S 64° 07' 03" E for a distance of 119.60 feet to the beginning of a curve; thence

Said curve turning to the left having a radius of 175.00 feet, and an arc distance of 414.46 feet; thence

N 19° 48' 47" W for a distance of 249.80 feet to the beginning of a curve; thence

Said curve turning to the right having a radius of 180.00 feet, and an arc distance of 156.84 feet; thence N 30° 06' 35" E for a distance of 56.77 feet to a
point; thence

N 59° 08' 18" W for a distance of 5.53 feet to a point; thence

N 30° 51' 42" E for a distance of 30.30 feet to a point; thence

N 78° 30' 10" E for a distance of 27.93 feet to the beginning of a non-tangential curve; thence

Said curve turning to the right having a radius of 2460.00 feet, and an arc distance 189.05 feet to the point of beginning.

Containing 1,343,930 square feet
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EXHIBIT I-1

FORM OF NOTICE OF TERMINATION OF LEASE

Reference is made to a certain Notice of Lease dated as of _________________, 20__, recorded with Middlesex County (South
District) Registry of Deeds in Book _______ Page ____ (the “Notice of Lease”), pursuant to which Landlord and Tenant gave
notice of a certain lease by and between ____________________________________ (“Landlord”) and ______ (“Tenant”), dated
____________ (as amended, the “Lease”) of a certain premises located at [ ] Network Drive in Burlington, Massachusetts, as
more particularly described in the Notice of Lease (the “Premises”).

 
Landlord and Tenant hereby give notice that the Lease and the Notice of Lease are no longer in force or effect.
 
This instrument is executed as of ________________ ____, 20__ as a notice of termination of the aforesaid Lease and is not

intended, nor shall it be deemed to vary or govern the interpretation of the terms and conditions thereof.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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LANDLORD:

______________________

COMMONWEALTH OF MASSACHUSETTS

County of Middlesex __________________________

On this _____ day of _________________, before me, the undersigned notary public, personally appeared, _____ proved to me
through satisfactory evidence of identification, which was ___________________, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he signed it voluntarily for its stated purpose as the
_____________________ of _____________________ in its capacity as manager of ___________ in its capacity as
___________________ of ________________

_____________________________
Signature and seal of notary

My commission expires:

[SIGNATURES CONTINUED ON NEXT PAGE]
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TENANT:
_______________

COMMONWEALTH OF MASSACHUSETTS

County of Middlesex ___________, 20___

On this _____ day of _______________, 20__, before me, the undersigned notary public, personally appeared
_________________________, proved to me through satisfactory evidence of identification, which was ___________________,
to be the person whose name is signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose as __________________________ of ____________________-.

_______________________________
Signature and seal of notary

My commission expires:
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EXHIBIT J

FORM OF CONSTRUCTION ESCROW AGREEMENT

[***]
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EXHIBIT K

PRELIMINARY CONSTRUCTION SCHEDULE
(attached)

[***]

K-1

2892369_8



Exhibit 10.2

Form of Current Employee Incentive Stock Option Award Agreement Under the 2019 Plan

Vericel Corporation 2019 Omnibus Incentive Plan
Incentive Stock Option Award Agreement

AWARD AGREEMENT (the “Agreement”), effective as of [[GRANTDATE]] (the “Grant Date”), is entered into by and
between Vericel Corporation, a Michigan corporation (the “Company”), and [[FIRSTNAME]] [[LASTNAME]] (the
“Participant”).

1. Grant of Option. The Company hereby grants to the Participant a stock option (the “Option”) to purchase
[[SHARESGRANTED]] shares of common stock of the Company, no par value (the “Shares”), at the exercise price of
[[GRANTPRICE]] per Share (the “Exercise Price”).

2. Subject to the Plan. This Agreement is subject to and governed by the terms and provisions of the Vericel
Corporation 2019 Omnibus Incentive Plan (the “Plan”), and, unless the context requires otherwise, terms used herein shall have
the same meaning as in the Plan. In the event of a conflict between the provisions of the Plan and this Agreement, the Plan shall
control.

3. Term of Option. Unless the Option terminates earlier pursuant to the provisions of this Agreement, the Option
shall expire on the tenth anniversary of the Grant Date.

4. Vesting. Subject to the discretion of the Committee to accelerate the exercisability of the Option, the Option shall
become vested and exercisable in equal quarterly installments over four years commencing on the Grant Date, provided that the
Participant is employed by the Company or an Affiliate on the applicable date. In addition, upon termination of the Participant’s
employment due to the Participant’s death or Disability, this Option shall become vested and exercisable in full. For purposes of
this Option, “Disability” shall have the meaning set forth in Treas. Reg. Section 1.409A‑3(i)(4).

5. Exercise of Option.

(a)    Manner of Exercise. To the extent vested, the Option may be exercised, in whole or in part, by delivering
written notice to the Company in such form as the Company may require from time to time. Such notice shall specify the number
of Shares subject to the Option as to which the Option is being exercised, and shall be accompanied by full payment of the
Exercise Price of such Shares in a manner permitted under the terms of Section 5.5 of the Plan. The Option may be exercised
only in multiples of whole Shares and no fractional Shares shall be issued.

(b)    Status of the Option. This Stock is intended to qualify as an “incentive stock option” under Section 422 of
Code, but the Company does not represent or warrant that this Option qualifies as such. The Participant should consult with his or
her own tax advisors regarding the tax effects of this Option and the requirements necessary to obtain favorable income tax
treatment under Section 422 of the Code, including, but not limited to, holding period requirements. To the extent any portion of
this Option does not so qualify as an “incentive stock option,” such portion shall be deemed to be a non-qualified stock option.
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(c)    Issuance of Shares. As soon as practicable following the exercise of the Option, payment of the Exercise
Price for the Shares as to which the Option is exercised and compliance to the satisfaction of the Committee with all requirements
under applicable laws or regulations in connection with such transfer and with the requirements hereof and of the Plan, the
Company shall issue to the Participant the applicable number of Shares in the form of fully paid and nonassessable Shares. The
determination of the Committee as to such compliance shall be final and binding on the Participant.

(d)    Capitalization Adjustments. The number of Shares subject to the Option and the Exercise Price shall be
equitably and appropriately adjusted, if applicable, as provided in Section 11.2 of the Plan.

(e)    Notice of Disposition. The Participant agrees to notify the Company in writing within fifteen (15) days after
the date of any disposition of any of the Shares issued upon exercise of the Option that occurs before the later of two (2) years
after the Grant Date or one (1) year after such Shares are transferred to the Participant.

(f)    Withholding. The provisions of this paragraph will apply only to the extent that the Option is not treated as an
incentive stock option pursuant to paragraph (b) of this Section. No Shares will be issued on exercise of the Option unless and
until the Participant pays to the Company, or makes satisfactory arrangements with the Company for payment of, any federal,
state or local taxes required by law to be withheld in respect of the exercise of the Option. The Participant hereby agrees that the
Company may withhold from the Participant’s wages or other remuneration the applicable taxes. At the discretion of the
Company, the applicable taxes may be withheld from the Shares otherwise deliverable to the Participant on exercise of the
Option, up to the Participant’s minimum required withholding rate or such other rate that will not trigger a negative accounting
impact.

6. Termination of Option. To the extent that an Option is vested, it may be exercised at any time specified in this
Agreement, provided that, except as set forth in the following provisions of this Section 6, the Participant is still employed by the
Company at the time of exercise. In all other cases, the Option shall terminate as set forth in the following subsections. Except as
provided herein and subject to the discretion of the Committee to permit continued vesting of the Option, any portion of this
Option that has not vested as of the date of termination of employment shall immediately terminate and be of no further force or
effect.

(a)    Death. Upon the death of an Optionee while employed by the Company or an Affiliate, this Option shall be
exercisable in full by the person or persons entitled to do so under the will of the Participant, or, if the Participant shall fail to
make testamentary disposition of the Option, or if the Participant shall die intestate, by the Participant’s executor or personal
representative, at any time prior to the expiration date of this Option or within one (1) year of the Participant’s date of death,
whichever is the shorter period.

(b)    Disabled Participant. Upon the termination of employment by the Company or an Affiliate of a Disabled
Participant for reasons other than Cause, the unexercised, vested portion of this Option shall be exercisable by the Participant at
any time prior to the expiration date of such Option or within one year of the Participant’s date of termination of employment,
whichever is the shorter period. For purposes of this Agreement, a “Disabled
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Participant” shall mean the Participant is disabled within the meaning of Section 22(e)(3) of the Code, or as otherwise determined
by the Committee in its discretion. The Committee may require such proof of disability as the Committee in its sole and absolute
discretion deems appropriate and the Committee's determination as to whether the Participant is a Disabled Participant shall be
final and binding on all parties concerned.

(c)    Termination without Cause. Upon the termination of employment by the Company or an Affiliate of a
Participant other than a Disabled Participant, for reasons other than death or Cause, the unexercised, vested portion of this Option
shall be exercisable by the Participant at any time prior to the expiration date of such Option or within three (3) months of the
Participant’s date of termination of employment, whichever is the shorter period.

(d)    Termination for Cause. Upon the termination of the Participant’s employment with the Company or an
Affiliate for Cause, unless the Option has earlier terminated, the Option shall immediately terminate in its entirety and shall
thereafter not be exercisable to any extent whatsoever. For purposes of this Agreement, except as otherwise provided in a written
employment or severance agreement between the Participant and the Company or an Affiliate or a severance plan of the
Company or an Affiliate covering the Participant, “Cause” shall mean a determination by the Committee that the Participant has
(i) materially breached his or her employment or service contract with the Company, (ii) been engaged in disloyalty to the
Company or an Affiliate, including, without limitation, fraud, embezzlement, theft, commission of a felony or proven dishonesty
in the course of his or her employment or service, which will materially harm the interests of the Company or the Affiliate, (iii)
disclosed trade secrets or confidential information of the Company to persons not entitled to receive such information, (iv)
breached any written noncompetition or nonsolicitation agreement between the Participant and the Company or an Affiliate in a
manner which the Committee determines will cause material harm to the interests of the Company or an Affiliate, or (v) engaged
in such other behavior materially detrimental to the interests of the Company, in each case as the Committee determines.

The Committee’s determination of the reason for termination of the Participant’s employment shall be conclusive and
binding on the Participant and his or her representatives or legatees.

(e)    Extension of Exercise Period. Notwithstanding any provisions of paragraphs (a), (b), (c) or (d) of this Section
to the contrary, if exercise of the Option following termination of employment during the time period set forth in the applicable
paragraph or sale during such period of the Shares acquired on exercise would violate any of the provisions of the federal
securities laws (or any Company policy related thereto), the time period to exercise the Option shall be extended until the later of
(i) forty-five (45) days after the date that the exercise of the Option or sale of the Shares acquired on exercise would not be a
violation of the federal securities laws (or a related Company policy), or (ii) the end of the time period set forth in the applicable
paragraph.
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7. Change in Control.

(a)    Effect on Option. In the event of a Change in Control, to the extent the successor company (or a subsidiary or
parent thereof) does not assume or substitute for the Option on substantially the same terms and conditions, the Option shall (i)
vest and become exercisable on the day prior to the date of the Change in Control if the Participant is then employed by the
Company or an Affiliate and (ii) terminate on the date of the Change in Control. In the event of a Change in Control, to the extent
the successor company (or a subsidiary or parent thereof) assumes or substitutes for the Option on substantially the same terms
and conditions (which may include providing for settlement in the common stock of the successor company (or a subsidiary or
parent thereof)), if within twelve (12) months following the date of the Change in Control the Participant’s employment is
terminated by the Company or an Affiliate (or the successor company or a subsidiary or parent thereof) without Cause or by the
Participant for Good Reason, the Option shall become fully vested and exercisable, and may be exercised by the Participant at
any time prior to the expiration date of such Option or within three months of the Participant’s date of termination of
employment, whichever is the shorter period.

Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market Value of one Share is less than the
Exercise Price, then the Option shall terminate as of the date of the Change in Control, except as otherwise determined by the
Committee.

(b)    Good Reason. For purposes of this Agreement, except as otherwise provided in paragraph (c) of this Section,
“Good Reason” shall mean (i) a reduction by the Company or an Affiliate or a successor company (or a subsidiary or parent
thereof) of more than 10% in Participant’s rate of annual base salary as in effect immediately prior to such Change in Control; (ii)
a reduction by the Company or an Affiliate or a successor company (or a subsidiary or parent thereof) of more than 10% of the
Participant’s individual annual target or bonus opportunity, except under circumstances where the Company or an Affiliate or a
successor company (or a subsidiary or parent thereof) implement changes to the bonus structure of similarly situated employees,
including but not limited to changes to the bonus structure designed to integrate the Company’s or Affiliate’s personnel with other
personnel of the successor company (or an subsidiary or parent thereof); (iii) a significant and substantial reduction by the
Company or an Affiliate or a successor company (or a subsidiary or parent thereof) of the Participant’s responsibilities and
authority, as compared with the Participant’s responsibilities and authority in effect immediately preceding the Change in
Control; or (iv) any requirement of the Company or an Affiliate or a successor company (or a subsidiary or parent thereof) that
Participant be based anywhere more than fifty (50) miles from Participant’s primary office location at the time of the Change in
Control.

(c)    Other Agreement or Plan. The provisions of this Section (including the definitions of Cause and Good
Reason), shall be superseded by the specific provisions, if any, of a written employment or severance agreement between the
Participant and the Company or a severance plan of the Company covering the Participant, including a change in control
severance agreement or plan, to the extent such a provision provides a greater benefit to the Participant.
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8. Miscellaneous.

(a)    No Rights of Stockholder. The Participant shall not have any of the rights of a stockholder with respect to the
Shares subject to this Option until such Shares have been issued to him or her upon the due exercise of the Option.

(b)    Transferability of Option. As set forth in paragraph 6 of this Agreement, at the time of a Participant’s death
the Option shall become transferable by will or pursuant to the laws of descent and distribution. Further, to the extent a portion of
the Option is deemed to be a non-qualified stock option, such portion may be assigned or transferred to a “family member” as
such term is defined in the General Instructions to Form S-8 (whether by gift or a domestic relations order) (each a “Permitted
Assignee”), provided that such Permitted Assignee shall: (1) be bound by and subject to all the terms and conditions of the Plan
and this Agreement relating to the transferred Option; and (2) execute an agreement satisfactory to the Company evidencing such
obligation. Following any such transfer the Participant shall remain bound by all applicable terms and conditions of the Plan.
Notwithstanding the provisions of this paragraph (b), in no event may the Option be transferred for consideration to a third-party
financial institution.

(c)    Severability. If any provision of this Agreement shall be held unlawful or otherwise invalid or unenforceable
in whole or in part by a court of competent jurisdiction, such provision shall (i) be deemed limited to the extent that such court of
competent jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full force and effect, and (ii) not
affect any other provision of this Agreement or part thereof, each of which shall remain in full force and effect.

(d)    Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of the
State of Michigan, other than its conflict of laws principles.

(e)    Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

(f)    Notices. All notices required or permitted under this Agreement shall be in writing and shall be sufficiently
made or given if hand delivered or mailed by registered or certified mail, postage prepaid. Notice by mail shall be deemed
delivered on the date on which it is postmarked.

        Notices to the Company should be addressed to:

Vericel Corporation
64 Sidney Street
Cambridge, MA 02139
Attention: Chief Financial Officer

Notice to the Participant should be addressed to the Participant at the Participant’s address as it appears on the Company’s
records.

The Company or the Participant may by writing to the other party, designate a different address for notices. If the
receiving party consents in advance, notice may be transmitted and
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received via telecopy or via such other electronic transmission mechanism as may be available to the parties. Such notices shall
be deemed delivered when received.

(g)    No Obligation to Continue Employment. Neither the Company nor any subsidiary is obligated by or as a
result of the Plan or this Agreement to continue the Participant in employment and neither the Plan nor this Agreement shall
interfere in any way with the right of the Company or any subsidiary to terminate the employment of the Participant at any time.

(h)    Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure
future equity grants, the Company, its subsidiaries and Affiliates and certain agents thereof (together, the “Relevant Companies”)
may process any and all personal or professional data, including but not limited to Social Security or other identification number,
home address and telephone number, date of birth and other information that is necessary or desirable for the administration of
the Plan and/or this Agreement (the “Relevant Information”). By entering into this Agreement, the Participant (i) authorizes the
Company to collect, process, register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy
rights the Participant may have with respect to the Relevant Information; (iii) authorizes the Relevant Companies to store and
transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to any jurisdiction in
which the Relevant Companies consider appropriate. The Participant shall have access to, and the right to change, the Relevant
Information. Relevant Information will only be used in accordance with applicable law.

(i)    Entire Agreement; Modification. The Agreement contains the entire agreement between the parties with
respect to the subject matter contained herein and may not be modified, except as provided in the Plan or in a written document
signed by each of the parties hereto, and may be rescinded only by a written agreement signed by both parties.
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Exhibit 10.3

Form of New Hire Incentive Stock Option Award Agreement Under the 2019 Plan

Vericel Corporation 2019 Omnibus Incentive Plan
Incentive Stock Option Award Agreement

AWARD AGREEMENT (the “Agreement”), effective as of [[GRANTDATE]] (the “Grant Date”), is entered into by and
between Vericel Corporation, a Michigan corporation (the “Company”), and [[FIRSTNAME]] [[LASTNAME]] (the
“Participant”).

1. Grant of Option. The Company hereby grants to the Participant a stock option (the “Option”) to purchase
[[SHARESGRANTED]] shares of common stock of the Company, no par value (the “Shares”), at the exercise price of
[[GRANTPRICE]] per Share (the “Exercise Price”).

2. Subject to the Plan. This Agreement is subject to and governed by the terms and provisions of the Vericel
Corporation 2019 Omnibus Incentive Plan (the “Plan”), and, unless the context requires otherwise, terms used herein shall have
the same meaning as in the Plan. In the event of a conflict between the provisions of the Plan and this Agreement, the Plan shall
control.

3. Term of Option. Unless the Option terminates earlier pursuant to the provisions of this Agreement, the Option
shall expire on the tenth anniversary of the Grant Date.

4. Vesting. Subject to the discretion of the Committee to accelerate the exercisability of the Option, the Option shall
become vested and exercisable over four years, with 25% of the Shares vesting on the first anniversary of the Grant Date and
6.25% of the Shares vesting quarterly thereafter, provided that the Participant is employed by the Company or an Affiliate on the
applicable date. In addition, upon termination of the Participant’s employment due to the Participant’s death or Disability, this
Option shall become vested and exercisable in full. For purposes of this Award, “Disability” shall have the meaning set forth in
Treas. Reg. Section 1.409A‑3(i)(4).

5. Exercise of Option.

(a)    Manner of Exercise. To the extent vested, the Option may be exercised, in whole or in part, by delivering
written notice to the Company in such form as the Company may require from time to time. Such notice shall specify the number
of Shares subject to the Option as to which the Option is being exercised, and shall be accompanied by full payment of the
Exercise Price of such Shares in a manner permitted under the terms of Section 5.5 of the Plan. The Option may be exercised
only in multiples of whole Shares and no fractional Shares shall be issued.

(b)    Status of the Option. This Stock is intended to qualify as an “incentive stock option” under Section 422 of
Code, but the Company does not represent or warrant that this Option qualifies as such. The Participant should consult with his or
her own tax advisors regarding the tax effects of this Option and the requirements necessary to obtain favorable income tax
treatment under Section 422 of the Code, including, but not limited to, holding period requirements. To the extent any portion of
this Option does not so qualify as an “incentive stock option,” such portion shall be deemed to be a non-qualified stock option.
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(c)    Issuance of Shares. As soon as practicable following the exercise of the Option, payment of the Exercise
Price for the Shares as to which the Option is exercised and compliance to the satisfaction of the Committee with all requirements
under applicable laws or regulations in connection with such transfer and with the requirements hereof and of the Plan, the
Company shall issue to the Participant the applicable number of Shares in the form of fully paid and nonassessable Shares. The
determination of the Committee as to such compliance shall be final and binding on the Participant.

(d)    Capitalization Adjustments. The number of Shares subject to the Option and the Exercise Price shall be
equitably and appropriately adjusted, if applicable, as provided in Section 11.2 of the Plan.

(e)    Notice of Disposition. The Participant agrees to notify the Company in writing within fifteen (15) days after
the date of any disposition of any of the Shares issued upon exercise of the Option that occurs before the later of two (2) years
after the Grant Date or one (1) year after such Shares are transferred to the Participant.

(f)    Withholding. The provisions of this paragraph will apply only to the extent that the Option is not treated as an
incentive stock option pursuant to paragraph (b) of this Section. No Shares will be issued on exercise of the Option unless and
until the Participant pays to the Company, or makes satisfactory arrangements with the Company for payment of, any federal,
state or local taxes required by law to be withheld in respect of the exercise of the Option. The Participant hereby agrees that the
Company may withhold from the Participant’s wages or other remuneration the applicable taxes. At the discretion of the
Company, the applicable taxes may be withheld from the Shares otherwise deliverable to the Participant on exercise of the
Option, up to the Participant’s minimum required withholding rate or such other rate that will not trigger a negative accounting
impact.

6. Termination of Option. To the extent that an Option is vested, it may be exercised at any time specified in this
Agreement, provided that, except as set forth in the following provisions of this Section 6, the Participant is still employed by the
Company at the time of exercise. In all other cases, the Option shall terminate as set forth in the following subsections. Except as
provided herein and subject to the discretion of the Committee to permit continued vesting of the Option, any portion of this
Option that has not vested as of the date of termination of employment shall immediately terminate and be of no further force or
effect.

(a)    Death. Upon the death of an Optionee while employed by the Company or an Affiliate, this Option shall be
exercisable in full by the person or persons entitled to do so under the will of the Participant, or, if the Participant shall fail to
make testamentary disposition of the Option, or if the Participant shall die intestate, by the Participant’s executor or personal
representative, at any time prior to the expiration date of this Option or within one (1) year of the Participant’s date of death,
whichever is the shorter period.

(b)    Disabled Participant. Upon the termination of employment by the Company or an Affiliate of a Disabled
Participant for reasons other than Cause, the unexercised, vested portion of this Option shall be exercisable by the Participant at
any time prior to the expiration date of such Option or within one year of the Participant’s date of termination of employment,
whichever is the shorter period. For purposes of this Agreement, a “Disabled
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Participant” shall mean the Participant is disabled within the meaning of Section 22(e)(3) of the Code, or as otherwise determined
by the Committee in its discretion. The Committee may require such proof of disability as the Committee in its sole and absolute
discretion deems appropriate and the Committee's determination as to whether the Participant is a Disabled Participant shall be
final and binding on all parties concerned.

(c)    Termination without Cause. Upon the termination of employment with the Company or an Affiliate of a
Participant other than a Disabled Participant, for reasons other than death or Cause, the unexercised, vested portion of this Option
shall be exercisable by the Participant at any time prior to the expiration date of such Option or within three (3) months of the
Participant’s date of termination of employment, whichever is the shorter period.

(d)    Termination for Cause. Upon the termination of the Participant’s employment by the Company or an
Affiliate for Cause, unless the Option has earlier terminated, the Option shall immediately terminate in its entirety and shall
thereafter not be exercisable to any extent whatsoever. For purposes of this Agreement, except as otherwise provided in a written
employment or severance agreement between the Participant and the Company or an Affiliate or a severance plan of the
Company or an Affiliate covering the Participant, “Cause” shall mean a determination by the Committee that the Participant has
(i) materially breached his or her employment or service contract with the Company, (ii) been engaged in disloyalty to the
Company or an Affiliate, including, without limitation, fraud, embezzlement, theft, commission of a felony or proven dishonesty
in the course of his or her employment or service, which will materially harm the interests of the Company or the Affiliate, (iii)
disclosed trade secrets or confidential information of the Company to persons not entitled to receive such information, (iv)
breached any written noncompetition or nonsolicitation agreement between the Participant and the Company or an Affiliate in a
manner which the Committee determines will cause material harm to the interests of the Company or an Affiliate, or (v) engaged
in such other behavior materially detrimental to the interests of the Company, in each case as the Committee determines.

The Committee’s determination of the reason for termination of the Participant’s employment shall be conclusive and
binding on the Participant and his or her representatives or legatees.

(e)    Extension of Exercise Period. Notwithstanding any provisions of paragraphs (a), (b), (c) or (d) of this Section
to the contrary, if exercise of the Option following termination of employment during the time period set forth in the applicable
paragraph or sale during such period of the Shares acquired on exercise would violate any of the provisions of the federal
securities laws (or any Company policy related thereto), the time period to exercise the Option shall be extended until the later of
(i) forty-five (45) days after the date that the exercise of the Option or sale of the Shares acquired on exercise would not be a
violation of the federal securities laws (or a related Company policy), or (ii) the end of the time period set forth in the applicable
paragraph.
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7. Change in Control.

(a)    Effect on Option. In the event of a Change in Control, to the extent the successor company (or a subsidiary or
parent thereof) does not assume or substitute for the Option on substantially the same terms and conditions, the Option shall (i)
vest and become exercisable on the day prior to the date of the Change in Control if the Participant is then employed by the
Company or an Affiliate and (ii) terminate on the date of the Change in Control. In the event of a Change in Control, to the extent
the successor company (or a subsidiary or parent thereof) assumes or substitutes for the Option on substantially the same terms
and conditions (which may include providing for settlement in the common stock of the successor company (or a subsidiary or
parent thereof)), if within twelve (12) months following the date of the Change in Control the Participant’s employment is
terminated by the Company or an Affiliate (or the successor company or a subsidiary or parent thereof) without Cause or by the
Participant for Good Reason, the Option shall become fully vested and exercisable, and may be exercised by the Participant at
any time prior to the expiration date of such Option or within three months of the Participant’s date of termination of
employment, whichever is the shorter period.

Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market Value of one Share is less than the
Exercise Price, then the Option shall terminate as of the date of the Change in Control, except as otherwise determined by the
Committee.

(b)    Good Reason. For purposes of this Agreement, except as otherwise provided in paragraph (c) of this Section,
“Good Reason” shall mean (i) a reduction by the Company or an Affiliate or a successor company (or a subsidiary or parent
thereof) of more than 10% in Participant’s rate of annual base salary as in effect immediately prior to such Change in Control; (ii)
a reduction by the Company or an Affiliate or a successor company (or a subsidiary or parent thereof) of more than 10% of the
Participant’s individual annual target or bonus opportunity, except under circumstances where the Company or an Affiliate or a
successor company (or a subsidiary or parent thereof) implement changes to the bonus structure of similarly situated employees,
including but not limited to changes to the bonus structure designed to integrate the Company’s or Affiliate’s personnel with other
personnel of the successor company (or an subsidiary or parent thereof); (iii) a significant and substantial reduction by the
Company or an Affiliate or a successor company (or a subsidiary or parent thereof) of the Participant’s responsibilities and
authority, as compared with the Participant’s responsibilities and authority in effect immediately preceding the Change in
Control; or (iv) any requirement of the Company or an Affiliate or a successor company (or a subsidiary or parent thereof) that
Participant be based anywhere more than fifty (50) miles from Participant’s primary office location at the time of the Change in
Control.

(c)    Other Agreement or Plan. The provisions of this Section (including the definitions of Cause and Good
Reason), shall be superseded by the specific provisions, if any, of a written employment or severance agreement between the
Participant and the Company or a severance plan of the Company covering the Participant, including a change in control
severance agreement or plan, to the extent such a provision provides a greater benefit to the Participant.
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8. Miscellaneous.

(a)    No Rights of Stockholder. The Participant shall not have any of the rights of a stockholder with respect to the
Shares subject to this Option until such Shares have been issued to him or her upon the due exercise of the Option.

(b)    Transferability of Option. As set forth in paragraph 6 of this Agreement, at the time of a Participant’s death
the Option shall become transferable by will or pursuant to the laws of descent and distribution. Further, to the extent a portion of
the Option is deemed to be a non-qualified stock option, such portion may be assigned or transferred to a “family member” as
such term is defined in the General Instructions to Form S-8 (whether by gift or a domestic relations order) (each a “Permitted
Assignee”), provided that such Permitted Assignee shall: (1) be bound by and subject to all the terms and conditions of the Plan
and this Agreement relating to the transferred Option; and (2) execute an agreement satisfactory to the Company evidencing such
obligation. Following any such transfer the Participant shall remain bound by all applicable terms and conditions of the Plan.
Notwithstanding the provisions of this paragraph (b), in no event may the Option be transferred for consideration to a third-party
financial institution.

(c)    Severability. If any provision of this Agreement shall be held unlawful or otherwise invalid or unenforceable
in whole or in part by a court of competent jurisdiction, such provision shall (i) be deemed limited to the extent that such court of
competent jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full force and effect, and (ii) not
affect any other provision of this Agreement or part thereof, each of which shall remain in full force and effect.

(d)    Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of the
State of Michigan, other than its conflict of laws principles.

(e)    Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

(f)    Notices. All notices required or permitted under this Agreement shall be in writing and shall be sufficiently
made or given if hand delivered or mailed by registered or certified mail, postage prepaid. Notice by mail shall be deemed
delivered on the date on which it is postmarked.

Notices to the Company should be addressed to:

Vericel Corporation
64 Sidney Street
Cambridge, MA 02139
Attention: Chief Financial Officer

Notice to the Participant should be addressed to the Participant at the Participant’s address as it appears on the Company’s
records.
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The Company or the Participant may by writing to the other party, designate a different address for notices. If the
receiving party consents in advance, notice may be transmitted and received via telecopy or via such other electronic
transmission mechanism as may be available to the parties. Such notices shall be deemed delivered when received.

(g)    No Obligation to Continue Employment. Neither the Company nor any subsidiary is obligated by or as a
result of the Plan or this Agreement to continue the Participant in employment and neither the Plan nor this Agreement shall
interfere in any way with the right of the Company or any subsidiary to terminate the employment of the Participant at any time.

(h)    Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure
future equity grants, the Company, its subsidiaries and Affiliates and certain agents thereof (together, the “Relevant Companies”)
may process any and all personal or professional data, including but not limited to Social Security or other identification number,
home address and telephone number, date of birth and other information that is necessary or desirable for the administration of
the Plan and/or this Agreement (the “Relevant Information”). By entering into this Agreement, the Participant (i) authorizes the
Company to collect, process, register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy
rights the Participant may have with respect to the Relevant Information; (iii) authorizes the Relevant Companies to store and
transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to any jurisdiction in
which the Relevant Companies consider appropriate. The Participant shall have access to, and the right to change, the Relevant
Information. Relevant Information will only be used in accordance with applicable law.

(i)    Entire Agreement; Modification. The Agreement contains the entire agreement between the parties with
respect to the subject matter contained herein and may not be modified, except as provided in the Plan or in a written document
signed by each of the parties hereto, and may be rescinded only by a written agreement signed by both parties.
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Exhibit 10.4

Form of Non-Qualified Stock Option Award Agreement for Non-Employee Directors
Under the 2019 Plan

Vericel Corporation 2019 Omnibus Incentive Plan
Non-Qualified Stock Option Award Agreement for Non-Employee Directors

AWARD AGREEMENT (the "Agreement"), effective as of [[GRANTDATE]] (the “Grant Date”), is entered into by and
between Vericel Corporation, a Michigan corporation (the “Company”), and [[FIRSTNAME]] [[LASTNAME]] (the
“Participant”).

1. Grant of Option. The Company hereby grants to the Participant a non-qualified stock option (the “Option”) to
purchase [[SHARESGRANTED]] shares of common stock of the Company, no par value (the “Shares”), at the exercise price of
$[[GRANTPRICE]] per Share (the “Exercise Price”). The Option is not intended to qualify as an incentive stock option under
Section 422 of the Code.

2. Subject to the Plan. This Agreement is subject to and governed by the terms and provisions of the Vericel
Corporation 2019 Omnibus Incentive Plan (the “Plan”), and, unless the context requires otherwise, terms used herein shall have
the same meaning as in the Plan. In the event of a conflict between the provisions of the Plan and this Agreement, the Plan shall
control.

3. Term of Option. Unless the Option terminates earlier pursuant to the provisions of this Agreement, the Option
shall expire on the tenth anniversary of the Grant Date.

4. Vesting. Subject to the discretion of the Committee to accelerate the exercisability of the Option, the Option shall
become vested and exercisable over a one year period following the grant date, in twelve (12) equal monthly installments,
provided that the Participant is then providing services to the Company as a Director.

5. Exercise of Option

(a)    Manner of Exercise. To the extent vested, the Option may be exercised, in whole or in part, by delivering
written notice to the Company in such form as the Company may require from time to time. Such notice shall specify the number
of Shares subject to the Option as to which the Option is being exercised, and shall be accompanied by full payment of the
Exercise Price of such Shares in a manner permitted under the terms of Section 5.5 of the Plan. The Option may be exercised
only in multiples of whole Shares and no fractional Shares shall be issued.

(b)    Issuance of Shares. As soon as practicable following the exercise of the Option, payment of the Exercise
Price for the Shares as to which the Option is exercised and compliance to the satisfaction of the Committee with all requirements
under applicable laws or regulations in connection with such transfer and with the requirements hereof and of the Plan, the
Company shall issue to the Participant the applicable number of Shares in the form of fully paid and nonassessable Shares. The
determination of the Committee as to such compliance shall be final and binding on the Participant.
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(c)    Capitalization Adjustments. The number of Shares subject to the Option and the Exercise Price shall be
equitably and appropriately adjusted, if applicable, as provided in Section 11.2 of the Plan.

6. Termination of Option.

(a)    Termination of Service as a Board Member. Unless the Option has earlier terminated, the Option shall
terminate in its entirety, regardless of whether the Option is vested, on the earlier of (i) twenty-four (24) months from the date
that the Participant ceases to be a member of the Board of Directors or (ii) the original expiration date of the Option. Subject to
the discretion of the Committee to permit continued vesting of the Option, if the Participant’s services as a Director terminates for
any reason other than due to the Participant’s death or Disability prior to the satisfaction of the vesting conditions set forth in
Paragraph 4 above, any portion of the Option that is not vested at the time the Participant ceases to be a Director shall
immediately terminate and be of no further force or effect. Upon termination of the Participant’s services as a Director due to the
Participant’s death or Disability, this Option shall become vested and exercisable in full. For purposes of this Award, “Disability”
shall have the meaning set forth in Treas. Reg. Section 1.409A‑3(i)(4).

(b)    Extension of Exercise Period. Notwithstanding any provisions of paragraph (a) of this Section to the
contrary, if exercise of the Option following termination of service during the time period set forth in the applicable paragraph or
sale during such period of the Shares acquired on exercise would violate any of the provisions of the federal securities laws (or
any Company policy related thereto), the time period to exercise the Option shall be extended until the later of (i) forty-five (45)
days after the date that the exercise of the Option or sale of the Shares acquired on exercise would not be a violation of the
federal securities laws (or a related Company policy), or (ii) the end of the time period set forth in the applicable paragraph.

7. Change in Control.

(a)    Effect on Option. In the event of a Change in Control, the Option shall (i) vest and become exercisable on the
day prior to the date of the Change in Control if the Participant is then providing services to the Company or an Affiliate and (ii)
terminate on the date of the Change in Control.

(b)    Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market Value of one Share is
less than the Exercise Price, then the Option shall terminate as of the date of the Change in Control, except as otherwise
determined by the Committee.

8. Miscellaneous.

(a)    No Rights of Stockholder. The Participant shall not have any of the rights of a stockholder with respect to the
Shares subject to this Option until such Shares have been issued to him or her upon the due exercise of the Option.

(b)    Transferability of Option. As set forth in paragraph 6 of this Agreement, at the time of a Participant’s death
the Option shall become transferable by will or pursuant to the laws of descent and distribution. Further, the Option may be
assigned or transferred to a “family
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member” as such term is defined in the General Instructions to Form S-8 (whether by gift or a domestic relations order) (each a
“Permitted Assignee”), provided that such Permitted Assignee shall: (1) be bound by and subject to all the terms and conditions
of the Plan and this Agreement relating to the transferred Option; and (2) execute an agreement satisfactory to the Company
evidencing such obligation. Following any such transfer the Participant shall remain bound by all applicable terms and conditions
of the Plan. Notwithstanding the provisions of this paragraph (b), in no event may the Option be transferred for consideration to a
third-party financial institution.

(c)    Severability. If any provision of this Agreement shall be held unlawful or otherwise invalid or unenforceable
in whole or in part by a court of competent jurisdiction, such provision shall (i) be deemed limited to the extent that such court of
competent jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full force and effect, and (ii) not
affect any other provision of this Agreement or part thereof, each of which shall remain in full force and effect.

(d)    Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of the
State of Michigan, other than its conflict of laws principles.

(e)    Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

(f)    Notices. All notices required or permitted under this Agreement shall be in writing and shall be sufficiently
made or given if hand delivered or mailed by registered or certified mail, postage prepaid. Notice by mail shall be deemed
delivered on the date on which it is postmarked.

Notices to the Company should be addressed to:

Vericel Corporation
64 Sidney Street
Cambridge, MA 02139
Attention: Chief Financial Officer

Notice to the Participant should be addressed to the Participant at the Participant’s address as it appears on the
Company’s records.

The Company or the Participant may by writing to the other party, designate a different address for notices. If the
receiving party consents in advance, notice may be transmitted and received via telecopy or via such other electronic
transmission mechanism as may be available to the parties. Such notices shall be deemed delivered when received.

(g)    No Obligation to Continue as a Director. Neither the Plan nor this Option confers upon the Participant any
rights with respect to continuance as a Director.

(g)    Agreement Not a Contract. This Agreement (and the grant of the Option) is not an employment or service
contract, and nothing in the Option shall be deemed to create in any way whatsoever any obligation on Participant’s part to
continue his or her service, or of the Company or an Affiliate to continue Participant’s service.
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(h)    Entire Agreement; Modification. The Agreement contains the entire agreement between the parties with
respect to the subject matter contained herein and may not be modified, except as provided in the Plan or in a written document
signed by each of the parties hereto, and may be rescinded only by a written agreement signed by both parties.

(i)    Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure
future equity grants, the Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”)
may process any and all personal or professional data, including but not limited to Social Security or other identification number,
home address and telephone number, date of birth and other information that is necessary or desirable for the administration of
the Plan and/or this Agreement (the “Relevant Information”). By entering into this Agreement, the Participant (i) authorizes the
Company to collect, process, register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy
rights the Participant may have with respect to the Relevant Information; (iii) authorizes the Relevant Companies to store and
transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to any jurisdiction in
which the Relevant Companies consider appropriate. The Participant shall have access to, and the right to change, the Relevant
Information. Relevant Information will only be used in accordance with applicable law.
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IN WITNESS WHEREOF, the parties have executed the Agreement as of the date first above written.

VERICEL CORPORATION

By: ______________________________________

Title: President and CEO

PARTICIPANT

__________________________________________

[_____________
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NOTICE OF EXERCISE OF
STOCK OPTION

TO:    [____________________________]

Pursuant to the Stock Option Agreement dated _________ __, 20__, under the Vericel Corporation 2019 Omnibus
Incentive Plan, the undersigned exercises the right to purchase __________ shares of the common stock of Vericel Corporation
and encloses: (i) payment of the purchase price in full; and (ii) executed copies of any additional documents and agreements
required by the Stock Option Agreement. All shares are to be issued to the undersigned in the name as printed below and
delivered to the address shown.

Dated: __________________________________ Name _________________________________

Address _______________________________
______________________________________

Signature:
______________________________________

Social Security Number: __________________

Please print name as it is to appear on the stock certificate:
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EXHIBIT 31.1
 

CERTIFICATION
 

I, Dominick C. Colangelo, certify that:
 
1.                        I have reviewed this Quarterly Report on Form 10-Q of Vericel Corporation;
 
2.                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.                        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.                        The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

 
5.                        The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: May 4, 2022
 

 

/s/ DOMINICK C. COLANGELO
 

Dominick C. Colangelo
 

President and Chief Executive Officer
 

(Principal Executive Officer)
 



EXHIBIT 31.2
 

CERTIFICATION
 

I, Joseph A. Mara, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Vericel Corporation;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.

Date: May 4, 2022
 

 

/s/ JOSEPH A. MARA
 

Joseph A. Mara
 

Chief Financial Officer
 

(Principal Financial Officer)
 



EXHIBIT 32.1
 

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Vericel Corporation (the “Company”) on Form 10-Q for the quarter ended March 31, 2022, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned officer of the Company certifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (“Section 906”), the following:

 
(1)         The Report fully complies with the requirements of section 13(a) and 15(d) of the Securities Exchange Act of 1934; and
 
(2)         The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date:  May 4, 2022
 

 

/s/ DOMINICK C. COLANGELO
 

Dominick C. Colangelo
 

President and Chief Executive Officer
 

(Principal Executive Officer)
 

/s/ JOSEPH MARA
 

Joseph Mara
 

Chief Financial Officer
 

(Principal Financial Officer)

 
A signed original of this written statement required by Section 906 has been provided to Vericel Corporation and will be retained by Vericel Corporation
and furnished to the Securities and Exchange Commission or its staff upon request.


