" THERANOS, INC.
MINUTES OF A MEETING
OF THE BOARD OF DIRECTORS
Tuesday, August 10, 2010 K

_VED: That the minutes of the Boatd meeting held on March 21d; 2010

’ ax‘éi&ef‘eﬁjﬁ-apﬁroitédf as fp'resenfedt a‘t"the'ﬁieetiﬁg. i

FURTHER RESOLVED* - That the niinufes” of the Board meetmg held on May‘

318t 2010 are hereby approved as presented atthe meemlg
Revieyot Ins amwce Céverggg |
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The Board then reviewed the Company’s Insurance Policies and Coverage and - ‘

discussed potential future increases in coverage over the course of the coming year.

o

"Dete; watwn og Fair Market Va!ue

~The Board rev1ewed the faxr marke‘c value of a share of : on
stock 'I‘he Company had prevxously rewewed the xndepend
'Aranca dated June 21 2010 analysmg the fair

Common Stock as of December 31 2009 (th

409A of the Internal Revenue Code, w}nch fa1 to be $0 34

per share (the “Independem kﬁV‘ _ K A% ths / the Independent

) Stock was SO 36 as of the Valuation Date,

2 aluatioh set ,forth ‘ i'n the Indvekpendgmi Y;;;gation‘

[ fair market value of th;_csgmpany’vs,commén stock as .

) ,t;h:e ‘Board determined in good faith that iio mate;rigi events -

piiny have oceurred since the \.’aluvaﬁon Dae. »Ti}e’Bfoaﬁxdi,also
considered all of the available information it considered to be- releyaiit in valuing the
common stock: of the .Company including, but not limited to, (i) the value of the
Company’s téx;_gi;ble-aﬁd intangible assets, (ii) the bresenﬁ_yalqeyof anticipated ﬁlture cash
ﬂows, (iii) the market value of similaf companies engaged m é»sizbstanfti,any s'iniilar
business, particularly those which are at }similar stages of developmexjit, and (iv) recent

arm’s length transactions involving the Company’s common stock (of which there have (
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g been none), and (v) all other factors and considerations the Board deemed

 relevant. Based on the above considerations, the Board determined that the fair market -

value of one shéfe of the Company’s common stock remained at $O.36 p are as of the

attdched hereto as

t " as incentive stock optlons (“ISOs”) to ‘the mammum extent
penmtted by law orv nonstatutory stock ophons (“NSOS”) as mdxcated on’ E@@LA have
a maximum term of ten (10) years, are scheduled to vest as set forth in Exh blt A, are_
early exercxsable and subj ect to change of control provxsxons if so mdlcated on Exhlblt A _
and otherwise are sub\;ect to the standard terms and conditions as set forth in the standard
form of stock optlon agreement (regular, unless early exercise is mdmated onE bxt A).

The CE‘O-Approved Employee O,ptlon Grants were granted thh an exercise pnce perv

-
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share equal to-100% of the fair market value as of each such Optiori"s grant date (as

discussed and determined above),

' Md Ugd N
The Board rev1ewed the Company S 2010 corporat

,performance agalnst those goals,

P}odact vgdm

ain, regulatory
e ,atdihg scale up; .

»and the procurement of

* status of each. Qulestions were asked, anda full discussion ensued, including a detailed

 discussion around Theranos clients. -

Finance vaerviéwﬁ
Ms. Holmes rev1ewed with the Board the Company’ s ﬁnance operatxons,

mcludmg the Company $ cash management and planmng, ﬁnanmals and ﬁnancxal
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Company’s comd
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projections, stafﬁng increases and a discussion around a potential share re-purchase, - 4
mcludmg review of a potential re~purehase and dxsclosure document Quest;ons were

asked, and a full discussion eﬁsued among the directors regardmg thls fi et

Ms. ;_Helmes lipdeted the Board on the Compg

hiring foette areas. The -Beard then di;scusSed- o oS

Legalb,Opé_etfview

Ms. Holmes reviewed:

issuance, trademark

- policies for new hires and existing empl"oyees._ The Beaid agreed to continue vsing the

~ New Hire and Annual Review Option Grant Compensation Matrix attached ‘to these

v Mmutes as Exhibit B for the issuance of options to employees.

"The board discussed issuing additional shares_ to_employees on & ;:t_e_rformance

basis going forward in récognition of progress.
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Warranfs B o ' R

‘The board then discussed and approved the issuance of warrants to BlueCross

vesting o1t

and for the tefms indicated therein, and that the authorized officers be, and each of
them hereby is, individually authorized and directed to execute and deliver the
“Warrants.

© FURTHER RESOLVED: Tlﬁt the Board hereby reserves 133,333 shares of

common stock for i§sﬁance pursuant to the terms and conditions of the Warrants.
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-FURTHER RESOLVED: That the authorized 'officers’and  each  of the

‘responsible attorneys, paralegals and corporaté assistants of Wilson Sonsini

RES()LV URTHE! e shares of thev comxﬁon stock to be issued

all be duIy and vahdly 1ssued fully” paxd and

X accordance with ﬂxetenns of the Waxtrants; :

il r?s" Amendment of B laws | .

¥ approved the addition Qf an ‘operational tifle of PiBSldent and

'.COO for Sunﬁ " Balwani - after- dis"cussing his: péfforrnance and bcontributions»_ and
operational role In conjunction with the performance rev1ew, the board agreed to 1ssue a
performance based optlon grant of 2% of the Company on a fully dﬂuted basxs, ec{u;i tol :
1, 351 12 shares of Company common stock, as detmled on Exhlblt D (the “Babvwa _

: __gt_:g_”) The Balwam Opuon is granted under the Stock Plan and subject to a stock

option agreement in the form premousiy approved is granted as an incentive stock optlon ‘

o
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(“Q_Q?’)=io the maximum extent permitted by law or nonstatutory Stoc}; option ‘(f_“z_V_é_S‘_O_”)

as indicated on Ezglﬁhi;._g,_has a mﬁximumitcgm of ten years, is scheduled to vest as set

forth mExh:bﬁ D, shall be early. exercisable and subject to change-of-; ol provisions

The Board then undersoo :

that the dutxes formany assooxa od.

Execuhve Sessmn, after which Ms. Holmes rejoined the meetmg
Adiournment
" Thete being no further business to come before the Board, the meeting was duly

adjournéd.
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o . EXHIBITA
- 'CEOQ-Approved Option

rants
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EXHIBIT A_

'WRITTEN CONSENT OF TI:'IE I‘RESIDENT AND CEO QF THERANQS, INC

Stock Optieﬁ G‘rant tmder the Amender,l and Restated 2004 Stocic Pian

The unders:.gned the Pxemdent and Chxef Bxecutwe Ofﬁcer (the “CEO”) of
Theranos, Inc a Delaware comorauon (the “Compmay”), hereby adopts the foIIowmg resolutlons

: WHEREAS, the Compensaﬁon Commlttee (the “_(ngmittee”) of the Board of Directors of
. the Company. (the “Board”).authorized the President and CEO of the Company to grant
- stock. options to employees and consultants undér the Amended and Restated 2004 Stock

Plan (the “Plan”) within the. parameters set by the Com

WHEREAS the CEO hereby determines it to be in the bcst interests- ef the Company and its
: stockholders to grant to each individual identified in Bxhibit A (each an “Optionee”), an

option to-purchase shares of the common stock - (“Common Steck"") of the Company

(“Option™) pursuant to the terms of the PIan, S o T

~ WHEREAS, the Committee last determined that the fair market value of a share of the
o Company S cormmon’ stocfc on such date was $0.36;and Frp s LT A .

WHEREAS the CEO is not aware of any material events affectmg the Cempany since the
date the Committee last determined the fair market value of a share of Common Stock, and

~ therefore believes in-good faith that the fair market value of a share of Company Common
Stock remains $0 36 as of ! the da,te hereof

NOW THEREFORE BE ;RESQLVED. “That, effective as of date of this Conseni the
'CEQ hereby grants to: each: Qptionee identified in Exhibit A an Option under the Plan to
purchase the number of shares of Common Stock of the Company indicated next to such

~ Optionee’s namie, subject to the terms and conditions of the standard form of Stock Option
Agreement previously approved for use in connection with the Plan, as appropriately -
modified to reﬂect the terms and conditions set forth herein ,

RESOLVED FURTHER. That, unless indicated otherwise in Exhibit A, the Option shall
~ have a maximum term of ten (10) years (subject to earlier termination following the
‘Optlonee 8 ceasmg tobe a Servxce Provider or as otherw1se provlded by the Plan)

RESOLVED FURTHER: That the CEO hereby. determines that the Options shall have the
vesting commencement date and vesting schedule as shown on Exhibit A, and shall be early
exermsabie and subject to change of control provisions, if so indicated on Exhxblt A

RESOLVED FURTHER: That the Options granted shall be either incentive stock options
(“ISO™) to the maximum extent permitted under Section 422 of the Internal Revenue Code of

1986 ‘ag amended, or nonstatutory stock options (“ﬂ SO™), as mdlcated on Egg;;bit

CEO Congent for Bmployee Performancs (June 24 2010) (3)
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. Ti8IHX3

" RESOLVED FURTHER: That the GEO hereby determines that each Option shall have
per share exercise price equal to the fair market value of a share of the Company s Common
Stock as-of the date liereof, which has been- detgrmmad to be $0.36. '

- RESOLVED FURTHER. That any of the. apprgpmate officers of the Company be; and
¢ach of them hereby is, authotized to take such other actions, in the name ‘and on behalf of
the Company, a8 each such officer, in his or her discretion, shall deem necessary or advisable
to complete and effect the foregoing transactions or 16 carry out the intent and purposes of
.. the. foragomg resolutions and the transactions contemplated thereby, the preparation, . -

~ execution, and delive of any such agreement§ mﬁenc‘fﬂiems applications, approvals,

. certificates, communica ds, ditectioli§, documents; further assurances,
instruments, notices, s, qqests resolutions, suppleménts or undertakings, the payment
of any such costs or expenses and the performance of any such other dcis shall be concluswe

. evidence of the approval of the Committee thcreof and all matters relatmg thereto. '

- RBSOLVED FURTHER; That alI actions heretofore taken by the officers and dJrectors of
the Company with respect to the foregomg transactions and-ail other métters céntemplated by
the foregomg resolutions are hereby approved, adopted, ratified and confirmedi«

IN WITNESS WBZEREOF the unders1gned has eXecuted this Consent as of the date set

forth below,

Date: June 24,2010 : ' '
AN et © . Name: “Flizabeth Holmes = O '
B Title: P1es;dennd CEO of the Company

CEO Consent for Employes Performance (June 24 2010) (3) -2
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Exhibit A

 CEO-Recommended Employee Option Grants

Sukhdev Bainiwel |  Employee 5,000 150 1110 | Standard! N N | 10years
Paula Chaltas _ Employes 2,500 | 1SO 1/19/10 - | Standard** Y N 10 years
Sally Chen ~ Employee - 1,200 ISO Y110 | Standard** - N - N 10 years
~ Anthony Delacruz Employee 5,000 ‘180 1110 Standard¥* N "N 10 years
- Andrew Drake Employee 1,500 - IS0 . - 11410 Standard** N - N 10 years
Jeff Fenton Employee 1,000 IS0 1110 Standard** N N 10 years
“Tan Gibbons Employee 10,000 180 /110 Standard** Y 'Y 10 yests
Loren Hart Employee 2,500 180 1/1/10 | Standard** N N 10 years
- n’::]mg taka Employee 5000 | ISO 1110 | Standard¥ N N 10 years
Sandhiya Kaippa Employee 2,500 '} IS0 1/1/10 Standard** N N 10 years
Timothy Kemp Employes 25,000 180 V110 | Standard** Y Y 10 years
Medei Kitagalkd |  Employee . 4,000 180 171/10 Stendard*¥ N N 10 years
Nathan Lottz . Employee 11,200 180 1/1/10 Standard** N N 10 years
So Ngan Sarah Ly Employee 1,200 1SO 1/1/10 Standard** N N. 10 years
Dave Nelson Employee 2,000 IS0 | 11710 Standard** - N N 10 years
Chinmay Pangarkar " Employee 5,000 150 1/1/10 Standard®¥ N N . 10 yeérs
Kenneth Quon Employee 5,000 IS0 171110 Standard*# N- N 10 years * |
‘Michael Siegel * New Hire 7,500 180 6/15/2010 | Standard** N N - 10 years
Viet Tuan Bach Tran | Employee 3,000 1S0 /110 | Stendard®* | N N . | .10years
~ DonVu ' Employee 5,000 IS0 - 11110 Standard** N N 10 years
So Han DaniseYam Bmployes 5,000 IS0 1110 Standard** ,Y' Y 10 yonrs

* Options designated as ISOs are intended to be ISOs to the maximum

shall be NSOs.

extent permitted by applicable U.S. law; the remainder -

*% The “standard” vesting schedule shall be: twenty-five percent (25%) of the shares subject to the Option shall vest on the
ane (1) year anniversary of the Vesting Commencement Date, and one forty-eighth (1/48™) of the shares subject to the
Option shall vest each month thereafter on the same day of the month as the Vesting Commencement Date (and if there is

no corresponding day, on the last day of the month), subject to Participant continuing to be a “Service Provider” (as
defined in the Amended and Restated 2004 Stock Plan) through each such date. ' :

g CEO Consent for Bmployée Performance (June 24 2010y (3)
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EXHIBIT C

Form of BlueShieid Venture Partners and Sandbox Warrants |
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. EXHBOD

Option Grants .~ .
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THIS WARRANT AND THE SHARES OF EQUITY SECURITIES THAT MAY BE
PURCHASED PURSUANT TO THE EXERCISE OF THIS ‘WARRANT HAVE BEEN.
© ACQUIRED SOLELY FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER -
' THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), ‘OR ANY STATE -
' SECURITIES LAWS. SUCH SECURITIES MAY 'NOT BE SOLD, OFFERED FOR SALE,
“PLEDGED OR HYPOTHECATED IN THE ABSENCE OF SUCH REGISTRAT?ON OR AN
- OPINION OF COUNSEL SATISFACTORY TO THE COMPANY AND ITS COUNSEL
THAT SUCH SALE, OFFER, PLEDGE OR HYPQTHECATION IS EXEMPT FROM THE
' ’REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF THE ACT AND
" “OF ANY APPLICABLE STATE SECURITIES LAWS UNLESS SOLD PURSUANT TO
RULE 144 OF THE ACT.

‘Dated as of August 10, 2010
" Void after July 31, 2015

| COMMONSTOCK PURCHASE WARRANT

THIS CER’I‘IFIES T HAT BIueCross Biue Shwld Venture Partners LP. (“BCBSVP” and,

' together with its permitted asmgnees ‘the “Holder”) is entitled, upon the terms and subject to the
condltlons herelnafter set forth, to subscribe for and purchase (subject to Section 1 and Séction 10 -

hereof) up to a total of 113,333 (subjéct to adjustment pursuant to Section 4 hereof) of the fully paid

~ and nonassessable Common Stock, par value $0.0001 per share (the “Shares”), of Theranos, Inc., a

Delaware corporation (the- “Csmgang”), at the per share price of $0.36 (the “Exercise Pnce”)
(subject to adjustment pursuant to Section 4 hereof), subject to the provisions and upon the terms and

conditions hereinafter set forth. For purposes of this Warrant, BCBSVP and Sandbox Co-Investment

Fund L L. P. (“Sandbox”) are collectively referred to as the “Consuitams ».

o Thrs Common Stock Purchase Warrant (thrs “Warrant”) is the compensatlon the. Company
'agreed to prowde to the Holder in the parties’ July 30, 2010 Consultmg Agreement (“Consul g

; ggement”) in. exchange for Holder s servmes rendercd pursuant thereto (“Sewmes”) The

- efforts to 1dent1fy and target contracts between the company and BIueCross BlueShlelci Assocxatlon

- (“BCBSA”), and .or BlueCross BlueShield Association licensees (“P’Ians” ), or their. afﬁhates and/or

subsidiaries - (collecnvely with BCBSA and Plans, the “Blue Plans” and each a “Blue_ Plan”), ona .
preferred pricing basis, targeting sxgned contracts from the date of execution through December 31,
2011.
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L. Vesting Schedule. Only Shares which have vested (“Vested Shares”) may bl
purchased pursuant to the exercise of this Warrant. The purchase rights represented by this Warrant
L shall be exerersable in whole or m part accordmg to the. followmg vestmg schedu,le (but shali in no

. 'xr{a) - 28,333 Shares wrll vest at the conclusron of three meetmgs between the

. Company and one or more of the Blue Plans to drscuss «laims ad;udlcatlon and adoption of real-time

. ,brllmg and rennbursement soﬁware and serviees. Such meetlngs shall be arranged by ‘the
Con;ultantsr S T e e ey . .

. vby the Company and e1ther
o Consultant ot BCBSA of a natronal pr eferred price laboratory contract (the “Natmnal Agr_‘eegg t”)
" in which Blue Plans can participate on a voluntary basis; . .

(b) 28,333 Shares 2 wrlI vest upon the executton.

: (e) 28 ,333 Shares w111 vest, at the rate of ten percent (10%) of these 28,333 Shares
per contract, upon each Blue Plan joining the National Agreement or otherwise executlng a contract

~_with the Company. For example, if two Blue Plans _]011’1 the National Agreement, twenty percent
, ,-'(20%) oj;' these 28 33 will vest; and

(d) The remaining 28,334 Shares will vest at the rate of fifty percent (50%) of
these 28,334 Shares upon (i) establishment of as least two (2) contracts across as least two (2). Plans
for pilot and deployment of Theranos Systems in as ieast 250 physicians’ offices per Plan by the end
of 2011 and the remaining fifty percent (50%) upon (ii) establishment of at least ten (10) additional,
contracts across at least ten (10) plan for’ prlot and deployment of Theranos Systems in at least 250
physcians’ offices per Plan by the end of 2012. '

‘ (e) Upon the earliest “Aeeeleratron Event,” all Shares which have then not already
, Vested m accordance with the terms set forth abgve shall immediately vest in full. ‘An “Acceleration
‘:Event” means any of the foilowmg (i) termination of the Consulting Agreement by the Company ,
for reasons other than for breach of the Consultmg Agreement; (i) a- “Reorgamzatron
“Reeaprtahzatron ke “Quahﬁed IPO,” or “Automatic Conversion Event” (each as defined in the
" Company’s Amended and Restated Certrﬁcate of Incorporatron in effect as of the effective date of the
_‘ Consultmg Agreement), or (111) the Company s hqurdatron, ﬂlssoiutron or wrndmg up.

2. Method of Exercme Pavment ‘ '

: - (a) Cash Exercrse SubJect to Sectron 10 hereof, the purohase rights represented

' by this Warrant may be exercrsed by the Holder from time to time, in whole or in part, with respect to

- ‘Vested Shares by the surrender of this Warrant (with the Notice of Exercise form attached hereto as

Exhibit A and the Investment Representatlon Statement attached hereto” as Exhibit B, each’ duly
~executed) at the principal office of the Company, and by payment to the Company, by certified, -

~ cashiet’s or other check acceptable to the Company, by wire transfer in accordance  with the

‘ Company s instructions, or by any other form of | payment acceptable to the Company and Holder, of

an: ameunt equal to the aggregate Exercrse Prrce of the Vested Shares being purchased '
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‘ (b) ) f'N"et Issue Exéfcisef'

G In heu of exercrsmg this Warrant with respect to Vested Shares
pu;rsuant to Section 2(a) above, and subject to Sectmn 10 hereof the Holder ‘may elect to receive
this Warrant at the prmcrpal ofﬁce of the Company together w1th notrce of such electlon in whreh
event the Company shall issue to- the Holder a number of Shares computed using the followmg_

formula. E _ -
X-‘%YMAfB-’=‘whéfe"‘
x Ev = " the nurnber of Shares to be 1ssued to the Holder '
Y }’=’ the number of Vested Shares purchasable under thls Warrant or, ﬁ‘ only a
o portlon of the Watrant is being exercised, the pertron of the Warrant bemg
: ,cancélled (at the date of such calculatron)
A = . the Fair Market Value of one Share (at the date of such calculatmn)
B o= the Exercrse Price (as adjusted to the date of such ealculatlon)

b e (11) Fan Market Value -For purposes of thls SectlonE the Fair- Market
: 'Value of one Share shall be determined by the Company’s Board of Directors in.good faith; provided,
- ‘however, that where there exists a public market for the Company’s Common Stock at the time of
© such exercise, the fair market valué per Share shall be the average of the closing bid and asked prices
of the Comnion’ Stock quotéd in the Over-The-Counter Market Summaty or the last reported sale
price of the Common Stock or the closing price quoted on any exchange on which the Common
Stock is listed,’ as pubhshed in The Wall Street Journal for the five (5) trading days prior to the date
of* determination- of Fair Market Value or as reported by such: other. rndependent sources a$ the
Conipany’s Board of Directors agree may’ deem reliable with the consent of Holder, ‘not to be
“unteasonably ‘withheld.” Notwrthstandlng ‘the foregoing, in the event the Warrant is exercised in
* connection with the Company s initial public offeririg of Common' Stock (“II’O”) pursuant to an
- effective registration statement under the Securities‘Act of 1933; as amended (the “Securities Act”),
- the Fair Market Value per Share shall be the per share offering pnoe to the pubhc of the Company s
IPO . : c , S '

(c) © Stock Certlﬁeates Tax Renomng In the event: of any exefcise’ ef the rights
‘ represented by th1s Warrant cert;fx’cates for the Shares S0 purchased shalI be dehvered to the Holder

g flew Warrant representmg the Shares Wrth respect to- Wthh thzs Wartant shaH m)t have been‘
exercised shall also be issued to the Holder within such time. The Company ‘will report any income

~ related to the Holder’s exercise of the Warrant to the extent the Company determmes that such
reportmg 1s requlred by apphcable Iaw " v v

' 3. Stock Fully Pald Reservatron of Shares All of the Shares 1ssuable upon e éxéroise
of the rrghts represented by thls Warrant w1ll upon . issuance and receipt of the Exercise Price -
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‘therefor, be fully pald and nonassessable. During the period w1th1n which the rlghts represented by’
‘this Warrant may be exercised, the Company shall at 4ll times have authorized and reserved for
" issuance ngﬁCIent‘ Shares, to _prov;de for the exermse of the _r1ghts represented by this Warrant.

4 Adlustment of Exer01se Prgcke and N "é;ber of Shaifes The mxrnber and kind of
ities 1 ‘of this and the E erélse PI‘ICC therefor shall be
‘sub;ect to adjustment frorn tlme to tune upon the ¢ eccurr nice as follows

(@ Merge If at any time- there shaH be a merger or consohdatlon of the
Company with or into another corporation where the Company is not the surviving corporation, then,
as a part of such merger or eonsolidation, lawful provision shall be made s0 that the Holder of this
Warrant shall thereafter be entitled to receive upon exercise of this Warrant during the period
specified herein and upon payment of the aggregate Exercise Price then in effect, the number of -
shares of stock or other securities or property of the successor corporatlon resulting from such merger
_ or consolidation, to which a holder of the stock deliverable upon exercise of this Warrant would have
- been enutled in such merger or eonsohdatlon if this Warram had been exercised 1mmed1ately before
~ such merger or consohdatlon In any such . case, approprlate adjustment shall be made in the
application of the provisions of this Warrant w1th respect to the rlghts and interests of the Holder after
the merger or consohdauon ~ ; : £

(b) - Recl assification, ete. If the Company shall, at any time, by subdivision,

combination, or reclassification of securities or otherwise, change any of the securities as to which
-purchase rights under this Warrant exist.into the same or a different number of securities of any other

_ class or classes, the Exercise Price shall be adjusted such that this Warrant shall. thereafter represent
‘the right to.acquire such number and kind of securities asiwould-have been issuable-as the result of

. .such. change ‘with respec{ to the securities which were subject to the purchase rights under this
- Warrant 1mmed1a;tely prior to such subdmsmn, combmatlon, reolas&ﬁcahon or other ehange,

~

E (e) . Spht Subdmswn, D1v1dends or: Combma‘uon of Shares If the Company at

any tlme while this Warrant remains outstandmg -and. unexplred shall Spht subdivide or combine the

securities as to which purchase rights under this Warrant exist (mcludmg the issuance of addmonal

- shares of Common by way of a stock d1v1dend) the number of Shares shall be propoﬁlonately

jncreased and -the Exercise Price shall be proporuonately decreased in’ the case of a split or

B subdmsmh, and the number of Sha;res shall be proportionately decreased and the Exercise Price shall
'be propornonately mcreased in ‘the case of a combination. : ' :

‘ 5. Notices of Adjustments. Whenever the number of Shares or kind of secuntles'
_ purchasable hereunder or the Exercise Price thereof shall be adjusted pursuant to Section 4 hereof, -
- the Company shall provide notice to the Holder of this Warrant setting forth, in reasonable detail, the
~event requiring the adjustment, the amount of the adjustment, the method by which such adjustment
- was calculated, and the number of Shares which may be purchased and the Exerease Price therefor

after gwmg effect to such adjustment : o E : '

6. Fractxonal Shares No fractional shares or scrlp representmg fractlonal shares shall be
issued upon the exercise of the Warrant. In lieu of any fractional share to which the Holder would
ootherwise be entitled, the Holder shall be entltled at its option, to receive either (i) a cash payment
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. ) equal to the excess of the fair market value for such fractional share above the Exercrse Pnce for such
fractional share (as mutually determined by the Company and the Holder) or (ii)a Whole share if the
Holder tenders the Exercise Prlce for one whole share. _

T Transfer Exchan,q,e Assxonmeng or Loss of Warrant. '

(a) ' This Warrant may not be assrgned or transferred except as provrded in this
‘Section 7 and'in accordance with and subject to the provisions of the Securities Act and the Rules and
" Regulations promulgated ‘thereunder. ‘Any purported transfer or assignmierit made other than in
accordance with this Section 7 shall be null and void and of no force or effect.

(b) " Priorto any transfer of this Warrant the Holder shaﬂ notrfy the Company of its
initention  to effect such transfer, mdrcanng the “circumstances of the proposed transfer and, upon
request, furnish the Company with an opinion of its counsel, in form and substance reasonably
satisfactory to counsel for the Company, to the effect that the proposed transfer may be made without

_ registration under the Securities Act or quahﬁcanon under any applicable state securities laws. The
_Company will promptly nonfy the Holder if the Jopinion of counsel furnished to the Company is
reasonably satisfactory to counsel for the Company Unless the Company nonﬁes the Holder within
ten (10) business days after its receipt of such opinion that such opinion is not reasona.bly satlsfactory
to counsel for the Company, the Holder may proceed to effect the transfer.

( () Unless a 1eglstrauon statement under ’che Secunues Act is effectwe ‘with

, respeot to the Shares issued upon exercise of this Warrant, the certificate representmg such Shares
shall bear the following legends, in addrtlon to any ‘legend 1mposed by apphcabie state securities
laws : :

. THE SECURITIES REPRESENTED HEREBY.  HAVE NOT BEEN

- REGISTERED UNDER THE SECURITIES ACT. OF 1933, AS AMENDED

- (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. . .
THESE SECURITIES MAY NOT.BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED, = PLEDGED OR: HYPOTHECATED EXCEPT AS
PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES .
LAWS PURSUANT TO REGISTRATION. OR AN EXEMPTION
THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN

: OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER :
THAT SUCH - OFFER, SALE- OR TRANSFER, PLEDGE -OR = -

: HYPOTHECATION OTHERWISE COMPLIES. WITH THE ACT AND ANY,-
APPLICABLE STATE SECURITIES LAWS

S THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT%" = \
* TO RESTRICTIONS ON TRANSFERABILITY ANDRESALE, INCLUDING A~~~
© LOCK-UP PERIOD OF UP TO 180: DAYS" (SUBJECT TO EXTENSION) IN' o
: .THE EVENT OF A PUBLIC OFFERING ' :

_) } : {d) Any assrgmment pe:rmltted hereunder shall be made by surrender of this
' : Warrant 1o the Company at ns prmerpal office ‘with the- Ass1gnment Form attached hereto as
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Exhibit C duly executed. In such event, the Company shall, without charge for any issuance or"

. transfer tax or other cost mcurred by the Company with respect to such transfer, execute and deliver a

- new Warrant in the name of the assignee named in such mstrument of assrgnment and thls Warrant
shall be promptly cancelled.

(e) . Upo‘n receipt By the Company of satisfactory evidence of  loss, theft,
destruction, or mutilation of this Warrant and of indemnity satisfactory to the Company, and upon
surrender and cancellanon of th;s Warrant, if mutllared, the Company will execute and deliver a new

- Warrant of hke tenor and date and any such lost, stolen, or destroyed Warrant shall thereupon
‘become void. e . , y

8. No Rrghts as Stockholders Th1s Warrant does not entitle the Holder hereof to any
, vo’ung rights, dwldend rlghts or other rrghts asa stockholder Of the Company prlor to the exercise
' _jhereof » o . :

9, Saturdays Sundays Hohdays ete. If the last or appomted day for the takmg of any -
* action or the expiration of any nght requlred or granted herein shall be a Saturday or a Sunday or
,shaﬂ be a legal holrday on which banks in the State of Cahforma are closed for busmess then such
~ action may ‘be taken or such rrght may be exercrsed on the next succeedmg day not a Saturday ora
Sunday of a legal holrday

10 Exercrsabﬂlty Exmra;txon of Warrant. This Warrant shall be exercisable at the option
©of the Holder at any time or from time to tithe, but shall expire and shall no longer be exerc1sable
o aﬁer at 5:00 p m., locaI trme in Palo Alto Cahforma on July 31, 2015 :

11. Mrscellaneous

(a) Successors and’ Assigns. ThlS Warrant shall not be ass1gnable by the Holder
except in accordance with Section 7. Th15 Warrant shall be bmdmg upcn any successors or assigns
of the Company ' : : -

(b) Governiric Law. .~ This Warrant shall be governed by and construed in
accordance ‘with the laws of the State’ of Callforma ‘without reference to the conﬂrct of laws
provrsrons thereof o o ' AR

(c) Attomey s Fees. In‘any litigation, arbitration, or court ‘ploceedmg between the
. Company and .the Holder relating . hereto, the prevalhng party shall be entrtled to- reasonable
attorneys’ fees and expenses incurredin enforcmg this Warrant :

_ (d) Market Stand-off Agreernent The Holder hereby agrees that if requested by
the managing underwriter of the initial underwritten public offering of the Company’s securities filed
under the Securities Act (the “Cotmpany’s IPO™), such Holder shall enter an agreement not to sell or
otherwise transfer, make any short sale of, grant any option for the purchase of, or enter into any
hedging or similar transaction with the same ecoriomic effect as a sale, of any Common Stock (or
other securities) of the Company held by such Holder (other than those included in the registration) -
during the one hundred eighty (180) day period following the effective date of the Company’s IPO
(or such other period up to an addmonal 35 days as may be requested by the Company or an
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 underwriter to accommodate regulatory restrictions on (i) the publication or other distribution of

‘ research reports and (ii) analyst recommendations and opinions, including, but not limited to, the
restrictions contained in NASD Rule 2711(£)(4) or NYSE Rule 472(f)(4), or any successor provisions
or amendments thereto). The obligations described in this Section Il(d) shall not apply to a -
registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that
may be promulgated in the future, or a reg1strat_10n relating solely to a transaction on Form S-4 or
similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions and may stamp each such certificate with the second legend set forth in Section 7(c)
hereof with respect to the shares of Common' Stock (or other securities) subject to the foregoing
restriction until the end of such one hundred elghty (180) day penod (subject to extension as noted -
above). : '

(e) Amendments This Warrant may be amended and the observance of any term
. of this Warrant may be waived only with the wntten consent of both parties.

()  Loss of Warrant. Upon recelpt of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Warrant and, in the case of any such loss,
theft or destruction, upon dehvery of an indemnity agreement reasonably satlsfactory in form and
amount to the Company or, in the case of any such mutilation, upon surrender and cancellation of
such Warrant, the Company at the Holder’s expense will execute and de]wer to the holder of record,
in lieu thereof a new Warrant of hke date and tenor.

. (g) Notice. Any notices required .or permitted by this Warrant shall be made in
wr1t1ng and shall be deemed given if delivered personally, or by commercial messenger or courier
service, or mailed by U.S. registered or certified mail (return receipt requested), or sent via facsimile
(with receipt of confirmation of complete transmission) to a party at the party’s address or facsimile
number set forth below or at such other address or facsimile number as the party may have previously
specified by like notice. If by mail, delivery shall be deemed effective- four (4) business days after
malhng in accordance with this Section 1 1(g).

Theranos, Inc. . .BiueCross Blnetheld ’Venture Partners, LP.

3200 Hillview Avenue o 225 North Michigan Avenue

Palo Alto, CA 94304 Chicago, Illinois 60601

Tel: (650) 838-9292 - “Tel: (312) 297-6025

Attn: Elizabeth Holmes Atta: Paul Brown, Managing Director

President an_d CEO

- (h) Entire Agreement; Constructlon This Warrant constitutes the full and entire =
agreement between the parties with respect to the subject matter hereof and supersedes and cancels.
any and all prior agreements, undertakings, or understandmgs with respect to the subject matter

_hereof. Should any provision of this Warrant be held invalid or unenforceable, the remaining
provisions shall be valid, and a valid provision shall be presumed agreed by the parties such that the
rights and obligations set forth herein shall be enforceable to the maximum extent possible to
preserve the intent of thls Warrant. :
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[Signatyre page follows] o ’ S _V {
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IN WITNESS WHEREOF, the Company has éauséd this Common Stock Purchase Warrant to
be executed by itS'ofﬁcer thereunto duly ::amhor.i_zed as of the date first above written.

THERANOS, INC. -

" By:

Name:

“Title:

Acknowledged and Agreed:

BLUECROSS BLUES'HIELD VENTURE PARTNERS, L.P.

By:

Name: _

Title: -

. [Signatureé Page to Theranos, Inc. Common Stock Purchgse Warrantj '
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* EXHIBIT A
NOTICE OF EXERCISE
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NOTICE OF EXERCISE
COMM()N STOCK PURCHASE WARRANT

" To: THERANOS ]NC

1. The undermgned hereby elects to purchase e shares of Commcn Stock

(“Stock™) ‘of Theranos, Inc. (the “Cempanz’) pursuant to the terms of the, attached Common Stock

" Purchase Warrant (the “Warrant™), and tenders herewith payment of the aggregate exercise price therefor

and @ny transfer taxes payable pursuant to the terms of the Warrant, together with an Investment
Representation Statement in form and substance satisfactory to legal counsel to the Company

- for]
1. | The undersagned hereby elects to convert the attached Common Stock Purchase Warrant '
(the “Warrant”) into . .shares of Common. Stock (“Stock”) of Theranos, Inc. (the

“Company”) in. the manner speclﬁed in the Warrant and tenders herewith an Investment Representatlon
Statement in form and substance sansfactory to legal counse] to the Company. ’

“ _[Strike par_aér’aph that does niot apply.] L

2. The shares of Stock to ¥>e rece;ved by the unders1gned upon exercise of the Warrant are -
being acquired for its own account, not as a nominee or agent, and not with a view to. resale or distribution
of any part thereof, and the undersigned has no present intention of selling, granting any participation in,
or otherwise distributing the same. The nndersrgned further represents that it does not- have any contract,
undertaking, agreément or arrangement with any person to sell, transfer or grant patticipation to such
person or to any third person, with respect to the Stock. The undersigned believes it has received all the
mformatmn it eonsxders necessary or apprepnate for deciding whether to purchase the Stock.

3. The undersigned understands that the shares of Stock are charactenzed as “restricted
securities” under the federal securities laws inasmuch as they are belng acquired from the Company in
transactions not involving a public offering and that under such laws and applicable regulations such
securities may be resold without registration under the Securities Act of 1933, as amended (the
“Securities Act”), only in certain limited circumstances. In this connection, the unders1gned represents
that it is familiar with Rule 144 promulgated under the Securities Act, as presently in effect, and ,

- understands the resale limitations 1mposed thereby and by the Securmes Act »

4, The under51gned hereby agrees that, if requested by the managmg underwrlter of the nntlal (
underwritten public offering of the Company’s securities filed under the Securities Act (the “Company’s
IPO”), the undersigned shall enter an agreement not to sell or ‘otherwise transfer, make any short sale of,
grant any option for the purchase of, or enter into any hedging or similar transaction with the same
economic effect as a sale, of any Common Stock (or other securities) of the Company held by the
undersigned (other than those included in the registration) during the one hundred eighty (180) day period

’ '  Trial Exh, 20512 Page 028 , , '
FOIA Confidential Treatment Requested by Theranos THER-0336093
Fed. R. Crim. P. 6(e) material



following the effective date of the Company’s IPO (or such other period up to an additional 35 days as
may be requested by the Company or an underwriter to accommodate regulatory restrictions on (i) the -
. publication or other distribution of research reports and (ii) analyst recommendations and opinions,
- including, but not limited to, the restrictions contained in NASD Rule 271 1(£)(4) or NYSE Rule 472(H)(4),
or any successor provisions or amendments thereto). The obligations described in this Section 4 shall not
apply to a registration relating solely to employee benefit plans on Form S-1 or Form S-8 or similar forms
that may be promulgated in the future, or a registration relating solely to a transaction on Form S-4 or
similar forms that may be promulgated in the future. The Company may impose stop-transfer instructions .
-and may stamp each such certificate with the second legend set forth in Section 5 hereof with respect to
the shares of Common Stock (or other securitiés) subject to the foregomg resmcnon unt11 the end of such .
one hundred elghty (180) day perxod (subject to extension as noted above) - '

5. - The underSIgned understands the instruments ev1denc1ng the Stock may bear the followmg
legends, in addition to any legend required by apphcabie state securities laws: '

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”, OR UNDER THE SECURITIES LAWS OF CERTAIN

" STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR . HYPOTHECATED
EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE *
SECURITIES LAWS. PURSUANT TO REGISTRATION OR AN

" EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY
REQUIRE AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER
THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR

- HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY

+ APPLICABLE STATE SECURITIES LAWS.

THE SECURIT]ES REPRESENTED BY THIS CERTIFICATE ARE '
*SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND.RESALE, .
" INCLUDING A LOCK-UP PERIOD OF UP TO. 180 DAYS (SUBJECT TO

EXTENSION) IN THE EVENT OF A PUBLIC OFFERING. -

; [Sz’gﬁdt_ufe page follows]
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N WITNESS WHEREOF, the Warrantholder has executed this Notice of Exercise effective this

- dayof__ 520 PR -
| WARRANTHOLDER
‘By:
Name:
: .Title:-
AN = ; [NOTICE OF EXERCISE OF THERANOS, INC. COMMON STOCK PURCHASE WARRANT]
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o . EXHIBITB .
. INVESTMENT REPRESENTATION STATEMENT
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INVESTMENT REPRESENTATION STATEMENT

: fPURCHASER

COMPANY ~ :  THERANOS, INC | S
 SECURITIES ~ : ~ THE WARRANT ISSUED ON AUGUST 10, 2010 (THE
.~ “WARRANT") AND. THE SECURITIES ISSUED OR ISSUABLE.
 UPON EXERCISE THEREOF
DATE

In connectron with the purchase .of the above-listed Securities, the undersigned Purchaser
represents to the Company the followmg : :

(a) The undermgned is sufﬁcrentiy aware of the Company’s busmess affairs and financial

condition to reach an informed and knowledgeable decision to acquire the Securities. The

- undersigned is purchasing these Securities for its own account for investment purposes only and not

with a view .to, or for the resale in connection with, any “distribution” thereof for purposes of the
Securities Act of 1933, as amended (the “Securities Act”). S

() The undersigned understands that the Securities have not been registered under the
- Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon,
among other things, the bona ﬁde nature of its mvestment intent as expressed herein.

(©) The undersigned further understands that the Securmes ‘must be held 1ndeﬁmtely
unless subsequently registered under the Securities Act or unless an exemption from registration is
otherwise available (such as Rule 144 under the Securities Act). Moreover, the undersigned
understands that the Company is under no obligation to register the Securities. In addition, the
undersigned understands that the certificate evidencing the Securities may be imprinted with alegend

* ‘which prohibits the transfer of the Securities unless. they are registered or such regrstratlon is not
requrred in the opinion of counsel for the Company

@ The undersrgned is familiar w1th the provrslons of Rule 144, promulgated under the -
Securities Act, which, in substance, permits limited public resale of ¢ ‘restricted securities” acquired,
directly or indirectly, from the issuer thereof (or from an affiliate of such issuer), in a non-public
offering subject to the satisfaction of certain conditions, which may include, among other things, the
availability of certain current public information about the Company; the resale occurring not less
than a specified period after a party has purchased and paid for the security to be sold; the number of -
shares being sold during any three-month period not exceeding speolﬁed limitations; the sale being
effected through a “broker’s transaction,” a transaction directly with a “market maker” or a “riskless
\ principal transaction” (as those terms are defined in the Securities Act or the Securities Exchange Act

( of 1934, as amended and the rules and regulations promulgated thereunder) and the filing of a Form
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144 notlce if applicable. There can be no assurances that the requlrements of Rule 144 will be met, .
or that the Securities will ever be saleable.. IR :

(e) The undersigned further understands that at the time the undersigned wishes to sell the /
Securities there may be no public market upon which to make such a sale, and that, even if such a-
public market then exists, the Company may not be satisfying the current public information
requirements of Rule 144, and that, in such event, the undersigned may be precluded from selling the
Securities under Rule 144 even if the other apphcable requirements of Rule 144 have been satisfied.

. {©)  The undersigned further understands that, n@‘tmthstandmg the fact that Rule 144 is not
exclusive,-the Staff of the SEC has expressed its 6pinion that persons proposing to sell private
placement securities other than in a registered offering and otherwise than pursuant to Rule 144 will
have a substantial burden of proof in establishing that an exemption from registration is available for
such offers or sales, and that such persons and their respective brokers who partmlpate in such
transactions do so at their own risk.

. Signature of Purchaser:

By

Name: -
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- EXHIBIT C

ASSIGNMENT FORM
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ASSIGNMENT FORM

ASSIGNOR:

'COMPANY: THERANOS, INC.

WARRANT:  THE WARRANT TO PURCHASE SHARES OF COMMON STOCK
ISSUED ON AUGUST 10,2010 (THE “WARRANT")

DATE:

¢ Assxgnment The undersxgned registered holder of the Warrant (“Assigner”) assigns and
transfers to the assignee named below (“Assignee™) all of the rights of A351gnor under the
Warrant ‘with respect to the number of shares set forth below:

Name of Ass1gnee

Address of A351gnee

- Number of Shares Assigned:

and does irrevocably constitute and appoint | as attorney to make
such transfer on the books of Theranos Inc., maintained for the purpose, with full power of
substltutlon in the premises. :

2) Obligations of Assignee. Asmgnee agrees to take and hold the Warrant and any shares of

- stock to be issued upon exercise of the rights thereunder (the “Securities™) subject to, and to

be bound by, the terms and conditions set forth in the Warrant to the same extent as if
Assignee were the original holder thereof,

3) Investment Intent. Assignee represents and warrants that the Securities are bemg acquired

. for investment for its own account, not as a nominee or agent, and not with a view to, or for
resale in connection with, the distribution thereof, and that Assignee has no present intention
of selling, granting any participation in, or otherwise distributing the shares, nor does it have
any contract, undertaking, agreement or arrangement for the same. '

(4)  Investment Representatmn Statement. A331gnee has executed, and delivers herewith, an
Investment Representation Statement in a form substantlally s1m11ar to the form attached to
the Warrant as Exhibit B. : :

(5)  Market Stand-Off Agreement. The undersigned hereby agrees that, if requested by the
managing underwriter of the initial underwritten public offering of the Company’s securities
filed under the Securities Act (the “Company’s IPO”), the undersigned shall enter an
agreement not to sell or otherwise transfer, make any short sale of, grant any option for the
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purchase of or enfer into any hedgmg or similar txansactlon w1th the same economlc effectas
a sale, of any Common Stock (or other securities) of the Company held by the under31gned
(other than those included in the registration) during the one hundred eighty (180)day period
following the effective date of the Company’s IPO (or such other period up to an additional

35 days as may be requested by the Company or an underwriter to accommodate regulatory

* restrictions on (i) the pubhcanon or other dlstnbutlon of research reports and (ii) analyst

* recommendations and opinions, mcludmg, but not limited to, the resmenons contained in
NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments
thereto). The obligations described in this Section 5 shall not apply to a registration relating
solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be
promulgated in the future, or a reglstratlon relating solely to a transaction on Form S-4 or
similar forms that may be promulgated in the future. The Company may impose stop-
transfer instructions and may stamp each such certificate with the following with respect to
the shares of Common-Stock (or other securities) subject to-the foregoing restriction until the
end of such one hundred eighty (180) day period (subject to extension as noted above).

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE, INCLUDING A LOCK-UP PERIOD OF UP TO 180 DAYS . ...
(SUBJECT TO EXTENSION) IN THE EVENT OF A PUBLIC
OFFERING

[Signature page follows]

Trial Exh. 20512 Page 036 . . o '
FOIA Confidential Treatment Requested by Theranos THER-0336101
Fed. R. Crim. P. 6(e) material



a Assagnor and Assignee are SIgmngthls Assignment Forvritl_:s'bn the date first set forth above.

P

il (Printname ofAssignor). S e o ;— (Print name of dssigneey

" (Signature of Assignor) T (Signature of Assignee)

» o APrint name of signatory, ifapplicabley™: - - . 4 - ‘(Prin_t name of sighatory, zfappl_icéble) .

(Ifrmt title of signatory, if applicable) . R (Prznt title Qf signatory, if applicable)
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- -THIS WARRANT AND TﬁE SHARE‘S OF‘ EQUITY SECURITIES THAT MAY BE »
PURCHASED PURSUANT TO THE EXERCISE OF THIS WARRANT HAVE BEEN -~
ACQUIRED SOLELY FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER

. THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE

" SECURITIES LAWS. SUCH SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE,
' PLEDGED OR HYPOTHECATED IN THE ABSENCE OF SUCH REGISTRATION OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY AND ITS COUNSEL

. THAT SUCH SALE, OFFER, PLEDGE OR HYPOTHECATION IS EXEMPT FROM THE

o REGISTRATTON AND PROSPECTUS DELIVERY REQUIREMENTS ()F THE ACT AND

' "OF-ANY APPLICABLE STATE SECURITIES LAWS UNLESS SOLD PURSUANT TO
RULE 144 OF THE ACT : :

Dated as of August 10, 2010
" Veid after July 31, 2015

- THERANOS, INC.

'~ COMMON STOCK PURCHASE WARRANT

‘ THIS CERTIFIES THAT Sandbox Co—-Investment Fund I L.P. (“Sandbox and, together
with- s perrmtted assignees, the- “Hoiﬁer’”) is entltled upon the terms and subjéct to the conditions
 hereinafter set forth, to subscribe for and pu:rchase (subJect to Section 1 and Section 10 heréof) up to
a total of 20,000 (subject to adjustment pursuant to Section 4 hereof) of the fully paid and
lnenassessa‘ble Cominon Stock, par value $0.0001 per share (the. “Shares”), of Thefanos, Inc., a
Delaware corporation (the “Comgany "), at the per sharé price of $0.36 (the “Exercise Pnce”)
(subject to adjustmient pursuant to Section 4 hereof), subject to the provisions and upon the terms and
* conditions hereinafter set forth. For purposes of this Warrant, Sandbex and BlueCross Blue Shield
Venture Partners L.P. (“BCBSVYP”) are coilectlvely referred to as the “Censu!tants ”

. Thxs Common Stock Purchase Warrant (ﬂ’llS “Warrani”) is the eompensatlon the Company
. _agreed to prov1de to the Holder in the partles July 30, 2010° Consuitmg Agreement (“Consultin
~ Agreement”) in exchange for Holder’s services rendered pursuant thereto (“Sewxces”) The
: ':Servwee include, but are not hmlted to the foiio\m:ng Holder and the Company shall use good faith
' ieff‘orts to 1dent1fy and target contracts between the company and BlueCross BlueShield Association
' (“BCBSA”) and or BlueCross BlueShield Association licensees (“Plans™), or their. affiliates and/or
subsidiaries (collecuvely with BCBSA and Plans, the “Blue Plans” and each a “Blue }?lan”) on a
- preferred pricing basis, targeting sxgned contracts from the date of execution through December 31,
2011 : :
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1. Vesting Schedule. Only Shares which have vested (“Vested Shares”) may be |
purchased pursuant to the exercise of this Warrant. The purchase rights represented by this Warrant
- shall be exercxsable, in whole or m part, accordmg to the fellowmg vestmg schedule (but shall in no

- o (a) 5 OOO Shares wxll vest at the concluszon of three meetmgs between the
’ Company and one or more.of the Blue Plans to dlscuss claxms adjudlcatlon and adoptlen of real-time
. billing and reunbursement soﬂwme and services. Such meetmgs shall be arganged by the
. Consultants o e : ; e c

. : (b) ‘ 5 OQO Shares wﬂl vest upon the executlon by the Company and exther
'Consultant or BCBSA of a natxonal preferred price Iaboratory contract (the “Natmnal Agreement”)
in whlch Blue Plans can partlclpate ona voluntary basis;

(c) 5,000 Shares will vest, at the rate of ten percent (10%) of these 5,000 Shares
‘per contract, upon each Blue Plan joining the National Agreement or otherwise executing a contract

- .. with the Company. For example, if two Blue Plans join the Natlonal Agreement, twenty percent
- (20%) of these 5, 000 will vest; and

(d)  The remaining 5 ,000 Shares will vest at the rate of" ﬁﬂy percent (50%) of these
5,000 Shares upon (i) establishment of as least two (2) contracts across as least two (2) Plans for
pilot and deployment of Theranos Systems in as least 250 physicians’ offices per Plan by the end of |
2011 and the remaining fifty percent (50%) upon (ii) establishment of at least ten (10) additional
contracts across at least ten'(10) plan for pilot and deployment of Theranos Systems in at least 250
physcians’ ofﬁces per Plan by the end of 2012.

‘ (e) Upon the earhest “Acceleration Event,” all Shares which have then not already
»vested in. accordance with the terms set forth above shall 1mmed1ately vest in full. An “Acceleration
‘Event” means any of the. foIIow;ng (1) termmation of the Consultmg Agreement by the Company
- for reasons other than for breach of the Consultmg Agreement; (i) a “Reorgamzatlon ”
“Recapitalization,” “Quahﬁed IPO,” or “Automatic Conversion Event” (each as defined in the -
Company’s Amended and Restated Certificate of Incorporation in effect as of the effectwe date of the _
Consultmg Agreement) or (iii) the Company s liquidation, dlssolutlon or winding up '

2. Method of Exermse Payment

(a) Cash Exercise. Subject to Sectlon 10 hereof the purchase rights. represented
by this Warrant i may be exercised by the Holder from time to time, in whole ot in part, with respect to
Vested Shares by the surrender of this Warrant (with the Notice of Exercise form attached hereto as
‘Exhibit A and the Investment Representation Statement attached hereto as Exhibit B, each duly
executed) at the principal office of the Company, and by payment to the Company, by cemﬁed
cashier’s or other check acceptable to the Company, by wire transfer in accordance with the
'Company $ instructions, or by any other form of payment aceeptable to the Company and Hoider of
an amount equal to the aggregate Exerczse PI‘ICG of the Vested Shares being purchased :
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o formula

e (b)- ' ‘Net'l:s'sue'Ei(ieﬁeifse., -

: ) “In liew of exercising t.hisv Warrant with réspect to. Vestéd Shares"
pursuant to Section 2(a) above, and subject to Section 1{) hereof, the Holder may elect to receive
Shares equal to the value of the Vested Shares (or the pomon thereof bemg cancelled) by surrender of

this Warrant at the pnnmpai ofﬁce of the Company together with notice of such election, in which
event the Company shall issue to-the Holder a number of Shares computed usmg the following

X =Y (A-B), where
oA '

' -‘z thehmnbeij of Shares to be issue‘d to the Hoidef.
Y = ‘the number of Vested Shares purchasabie under this Warrant or, if only a
."pomon of the Warrant is being exercised, the pomon ‘of the Warrant ‘being
cancelled (at the date of such. caiculatmn)
A = the Fair Market Value of one Share (at the date of such calculatlon}

R the Exer<31se Prlce (as adjusted to the date of such calculatlon)

o (11) ‘Fair Market Value. For purposes of thlS Sectlon 2, the Falr Market
Value of one Share shall be determined by the Company’s Board of Directors in good faith; provided,
however, that Where there exists a public market for the Company’s Common Stock at the time of

~ such exercise, the fair market value per Share shall be the average of the closing bid and asked prices

of the Cortimon Stock ‘quoted in the Over-The-Counter Market Summary or the last reported sale

.prlce of the Common Stock or the closing price quoted on any exchange on which the Common -

Stock is listed, as published in Fhe Wall Street Journal for the five (5) trading days prior to the date
of determination‘of Fair Market: Value or as reported by such other independent sources as the

~ Company’s Board of Directors agree may deem reliable with the consent of Holder, not to be
‘ unreasonably ‘withheld. Notwithstanding the foregomg, in the event the Warrant is exercised in
connection with the Conipany’s initial public offering of Common Stock (“I?O”) pursuant to an

effective registration statemerit under the Securities Act of 1933, as amiended (the “Seeurities Act”),

the Faxr Market Value per Share shall be the per share effermg price to 1he public¢ of the Company s
' IPO o L

' (¢) © Stock Certificates; Tax Repemng In the event of any exercise of {he rights

' represented by this Warrant, certificates for the Shares so purchased shall be delivered to the Holder
- within a reasonable time and; unless the Warrant has béen fully exetcised or this Warrdnt has expired,
 a‘new Warrant representing the shares with respect to6 which this Warrant shall not have been

exercised shall also be issued to the. Holder thhln such time. The Company ‘will report any income

, lle}ated to the Holder’s exercise of the Warrant to the extent the Company determmes that such
. reportmg is reqmred by apphcable Iaw . . ,

3 Stock. Fully Paid; Reserva‘hon of Shares. AH of the Shares 1ssuabie upon the exercise .

- of the rlghts represented by thls Warrant will, upon issuance and recelpt of the Exercise Price
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_ therefor be fully paid and nonassessable Durmg the period within whrch the nghts represented by -
this Warrant may be exercised, the Company shall at all times have authorized and reserved for -
v 1ssuance sufﬁcrent Shares to provrde for the exermse of the rrghts represented by this Warrant.

4. Adxustment of Exercrse Prlce and- Number of Shares. The number and kind of
securities purchasable upon the exercise ‘of this Warrant and the Exercrse Price therefor shall be
‘ subject to adj‘ustment from tlme to tune upon the 00currence as foliows

(a) Merger. If at any time there shall be a merger or consolidation of the

Company with or into another corporation where the Company is not the surviving corporation, then,
as a part of such merger or consolidation, lawful provision shall be made so that the Holder of this
Warrant shall thereafter be entitled to receive upon exercise of this Warrant, during the period
specified herein and upon payment of the aggregate Exercise Price then in effect, the number of
shares of stock or other securities or property of the successor corporation resultlng from such merger
or consolidation, to which a holder of the stock deliverable upon exercise of this Warrant would have
been entltled in such merger or- consohdaman if this Warrant had been exercised immediately before
“such merger or consolidation. In any such case, appropnate adjustment shall- be made in the
- application of the provisions of this Warrant with respect to the rights and interests of the Holdér after
the merger or consolidation. : '

“(b)  Reclassification, etc. If the Company. shall, at any time, by subdivision,
- combination, or reclas31ﬁcat10n of securities or otherwise, change any of the securities as to which
purchase rights under this Warrant exist into the same or a different number of securities of any other
class or classes, the Exercise Price shall be adjusted such that this Warrant shall thereafter represent-
the mght to acquire such number and kind of securities as would have been issuable as the result of
such change with respect to the securities which were subject to the purchase rights under this
- Warrant 1mmed1ately pnor te such subdmsron combination;. reclasmﬁcaﬂon or other change

S , (c) Split, Subdmsmn D;Vldends or. Cembmauen of Sm_s It the Company at
f any tlme ‘while this Warrant remains outstandmg and unexpired.shall split, subdivide or combine the
securities as to which purchase rights under this Warrant exist (mcludmg the issuance of additional
,shares of Common: by way of a stock dividend), the number of.Shares ‘shall be proportionately
o mcreased and sthe Exercise Price shall be proportionately decreased in the case of a split or
o subdmsxon, and the number of Shares shall be proportionately decreased and the Exercise Price shall
" be propomonately mcreased in the case of a eembmahen. - 3

. 5. Not1ces of Adjustments. ‘Whenever the number of Shares or kind of securmes
_purchasable hereunder or the Exercrse Price thereof shall be adjusted pursuant to Section 4 hereof,
- the Cempany shal} provide notice to the Holder.of, this Warrant setting forth, in reasonable detail, the
event requiring the adjustment, the amount of the ad;ustment, the method by which such ad;ustment
- was calculated, and the number of Shares whrch ma}! be purchased and the. Exercrse Price. therefor
_ after grvmg effect to such ad)ustment : : ;

6. Fractlonal Shares No fractional shares or scrlp representmg fractronai shares shall be o
1ssued upon the exercise of the Warrant. In lieu of any fractional share to which the Holder would
, ,otherwrse be entxtled, the Holder shall be entltled at 1i:s optlon, to receive either (i) a cash payment
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| ,equal to the excess of the f'alr marke’t value for such fractxonal share above the Exerc1se Price for such
fractional shiare (as mutually detennmed by the. Company and the Hofder) or (ii) a whoie share if the
Holder tenders the Exercise Price for one whole share.

7. Transfer Exchange Asslgnment, or Loss of Warrant

(a) This Wan'ant may not be a531gned or transferred ‘except as’ prowded in this
’ Sectlon 7 and in accordance with and su’o3 ect to the provisions of the Securities Act and the Rules and
Régulations promu?gated thereunider.” “Any purported transfer or assignment made other than in
accordance with this Sectlon 7 shall be null and void and of no force oreffect. ,

_ (b)) Priorto a:‘ny transfer of this Warrant, the Holder shall notlfy the Company of its

' mtenhon to ‘effect such transfer, indicating the circumstances of the proposed trahsfér and, upon

request, furnish the Company with an opinion of its counsel, in form and substance reasonably

_ satlsfactory to counsel for the Company, to the effect that the proposed transfer may be made without

- registration under the Securities Act or quahﬁcatlon under any applicable state securities laws. The

Company will prompﬁy notxfy the Holder if the opirion of counsel furnished to the Company is

‘ reasonably satisfactory to counsel for the Company Unless the Company notifies the Holder within

- ten (10) business days after its receipt of such opinion that such opinion is not reasonably satisfactory
to counsel for the Company, the Holder may proceed to effect the transfer.

NON Unless a reglstratlon statement under the Securmes Act is effective with
respect to the Shares issued upon exércise of thlS Warrant ‘the cemﬁcate representlng such Shares
shall bear the following legends m addmon to any Iegend 1mposed by apphca’ble state securities
laws , - -

.THE SECURITIES - REPRESENTED - HEREBY HAVE NOT .BEEN
" REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
" (THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES.
THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE
- TRANSFERRED,. PLEDGED OR. HYPOTHECATED = EXCEPT AS
. PERMITTED UNDER THE ACT AND. APPLICABLE STATE SECURITIES
LAWS PURSUANT ' TO REGISTRATION OR AN EXEMPTION
THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN
~ OPINION OF. COUNSEL REASONABLY SATISFACTORY TO THE ISSUER
THAT SUCH OFFER; SALE OR. . TRANSFER, PLEDGE OR
* HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY}
APPLICABLE STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTlFlCATE ARE SUBJECT .
TO RESTRICTIONS ON TRANSFERABILITY AND-RESALE, NCLUDING A -
. LOCK-UP-PERIOD OF UP TO 180 DAYS (SUBJECT TO. EXIENSION} IN 3
- THE. EVENT OF A PUBLIC OFFERING : IR

L : . (d) Any a531gnment penmtted hereunder shaH be made by surrender of this
\ . Warrant to the Company at its principal’ oiﬁce with the Ass;gnment Fonn attached .hereto as
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'Exhrb:t C duly executed. . In such event, the Company shall wrthout charge for any issuance or
transfer tax or other cost mcurred by the Company Wlth respect to such transfer execute and dehver a’

shall be promptly cancelled.

(e) Upon recerpt by the Company of satlsfactory evrdence of loss, theft,
surrender and cancellatron of this Warrant, 1f mutrlated, the Cornnany wzll execute and dehver a new
Warrant of like tenor and date and any. such lost, stolen, or destroyed Warrant shall thereupon,
become vord ' : . BN L ‘

8. No Rrghts as. Stoekho_lders This- Warrant does. not entitle the Holder hereof fo any

voting rights, dwldend rrghts or other nghts as a stockholder of the Company prior to the exercise
heieof. : e .

, 9. Saturdays Sundavs Hohdays etc If the last or appomted day for the takmg of any
“action or the exprratlon of ¢ any rlght requrred or. gran' herein. shall be a Saturday or a Sunday or
, ,shall be a legal hohday on which banks in the State of Cali orma are closed for. business, then such
“action may be taken or such rrght may be exercrsed on the next succeedmg day not a Saturday ora
‘Sunday or a Iegal hohday ‘

_ 10 Exercisability;, Exmratron of Warrant ‘This Warrant shall be exerc1sab1e at the optron
of the Ho}der at any time or from time to time, but shall expire and shall no Ionger be exercrsable
: 'aﬁer at’s: OO p. m, Iocal tune 1n Palo Alto Calrfornla on’ July 31, 2015

11.. Mzscellaneous

(a)' Successors and Assigns. Thrs Warrant shall, not be a551gnable by the Holder
except in accordance w1th Sectron 7. Thrs Warrant shall be bmdmg upon any successors or assigns
of the Company A : ~ '

(b) Govemlng Law Thls Warrant shall be governed by and construed in
~accordance with the laws of the State of Cahforma Wrthout referenee to the conﬂlct of laws
provisions thereof ‘ » : R

(c) Attomey S Fees In any htrgatron arbltratron or court procebding between the |
Company and the Holder. reiatmg hereto, -the prevalhng party shall be entltled to' reasonable
attorneys’ fees and expenses incurred in enforcmg this Warrant : :

(d)  Market Stand-off Agreement The Holder hereby ag;rees that, 1f requested by

the managing underwriter of the initial underwritten public offermg of the Company s securities filed
“under the Securities Act (the “Comgany’s 1PO™), such Holder shall enter an agreement not to sell or
otherwise transfer, make any short sale of; grant any option for the purehase of, or enter into any

- hedging or similar transaction with the same economic effect as a sale, of any-Common Stock (or
other securities) of the Company held by such Holder (other than those included in the registration)

- during the one hundred eighty (180) day ‘period foliowmg the effective date of the Company’s IPO
{or sucn other penod up to. an addltronal %5 days as rnay be requested by the ‘Company or an
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underwnter to accommodate regulatory restnctlons on (1) the pubhcatlon or other dlstnbutlon of
_research reports and (11) analyst recommendations and opinions, including, but not limited to, the -
restrictions contained in NASD Rule 2711(£)(4) or NYSE Rule 472(1)(4) Or any successor provisions
or amendments thereto). The obligations described in this Section 11(d) shall not apply to a
registration relating’ solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that
may be promulgated in the future, or a regrstratron relating solely to a transaction on Form S-4 or
similar forms that may be promulgated in the future. The Company may 1mpose stop-transfer
instructions and may stamp each such certificate with the second legend set forth in Section 7(c)
hereof with respect to the shares of Common Stock (or other securities) subject to the foregoing
restriction until the end of sueh one hundred eighty (180) day perlod (subject to extension as noted
'above) :

(e) * Amendments. This Warrant may be amended and the observance of any term
of this Warrant may be warved only with the written consent of both parties.

® Loss- of Warrant. Upon recelpt of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Warrant and, in the case of any such loss,
theft or destruction, upon dehvery of an indemnity agreement reasonably satisfactory in form and
amount to the Company or, in the case of any such mutilation, upon surrender and cancellation of
such Warrant, the Company at the Holder’s expense will execute and deliver to the holder of record,
in lieu thereof, a new Warrant of like date and tenor.

‘ (2) Notlee Any notices requrred or permitted by this Warrant shall be. made in
wrl‘ung and shall be deemed given if delivered personally, or by commercial messenger or gourier
service, or mailed by U.S. registered or ceitified mail (return receipt requested), or sent via facsimile
(with receipt of confirmation of complete transmission) to a party at the party’s address or facsimile
number set forth below or at such other address or facsimile number as the party may have previously
specified by like notice. If by mail, delivery shall be deemed effec‘uve four (4) busmess days aﬁer
mailing in aecordance with this'Section: 11(g): NN .

. 'Theranos, Inc. ' Sandbox Co—Investment Fund L, L.P.

© 3200 Hillview Avenue - . 213 NorthRacine ..
Palo Alto, CA 94304 _ Chicago, llinois 60601
Tel: (650) 838-9292 ' . Tel: (312) 243-4100

- Attn: Elizabeth Holmes ‘ Attn: Matt Downs .
President and CEO C

(h) Entire Agreement; Construction. This Warrant constitutes the full and entire
agreement between the parties with respect to ‘the subject matter hereof and supersedes and cancels
any and all prior agreements undertakings, or understandings with respect to the subject matter
hereof. Should any provision of this Warrant be held invalid or unenforceable, the remaining -
provisions shall be valid, and a valid provision shall be presumed agreed by the parties such that the
rights and obligations set forth herein shall be enforeeable to the maximum extent possrble to
preserve the mtent of this Warrant. :

A S - ' [Signature page follows]
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N WI’INESS WHEREOF the Company has caused this Common Stock Purchase Warrant to
be executed by 1ts ofﬁcer thereunto duly authorlzed as of the date ﬁrst above wntten

| THERANOS:, INC.

Name:

e

‘ Acknowledged and Agreed
" SANDBOX CO-INVESTMENT FUND L L. P

By:

: 'Name

Tltle

[Signature Page to Theranos, Inc. Common Stack Par’chasg Warrant]
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EXHIBITA
 NOTICE OF EXERCISE
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NOTICE OF EXERCISE

COMMON STOCK PURC’HASE WARRANT

To:  THERANOS, INC.

1. The undersigned hereby elects to purchase shares of Common Stock
(“Steck”) of Theranos; Inc. (the “Company”™) pursuant to the. terms of the attached Common Stock
Purchase Warrant (the “Warrant”), and tenders herewith payment of the aggregate exercise price therefor
and any transfer taxes payable pursuant to the terms of the Warrant, together with an Investment
Representation Statement in form and substance satisfactory to legal counsel to the Company.

[or]
1. The undersigned hereby elects to convert the attached Common Stock Purchase Warrant
(the “Warrant™) into shares of Common Stock (“Steck™) of Theranos, Inc. (the

117

Company”) in the manner specified in the Warrant and tenders herewith an Investment Representation .
Statement in form and substance satisfactory to legal counsel to the Company. -

[Strike paragraph that does not apply.]

2.. The shares of Stock to be received by the under51gned upon exercise of the Warrant are
*_being acquired for its own account, not as a nominee or agent, and not with a view to resale or distribution
of any part thereof, and the undersigned has no present intention of selling, granting any participation in,
or otherwise distributing the same. The undersigned further represents that it does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer or grant participation to such -
person or to any third person, with respect to the Stock. ‘The undersigned believes it has received all the
' mformahon it consxders necessary or appropriate for deciding whether to purchase the Stock.

3. The undersigned understands. that the shares of Stock are characterized as “restricted
securities” under the federal securities laws inasmuch as they are being acquired from the Company in
transactions not involving a public offering and that under such laws and applicable regulations such
securities may be resold without registration under the Securities Act of 1933, as amended (the
“Securities Act”), only in certain limited circumstances. In this connection, the under51gned represents
that it is familiar with Rule 144 promulgated under the Securities Act, as presently in effect, and
understands the resale limitations imposed thereby and by the Securities Act.

4. The unders1gned héreby agrees that if requested by the managing underwriter of the 1mt1al
underwritten public offering of the Company’s securities filed under the Securities Act (the “Company’s
IPQ”), the undersigned shall enter an agreement not to sell or otherwise transfer, make any short sale of,
grant any option for the purchase of, or enter into any hedging or similar transaction with the .same
economic effect as a sale, of any Common Stock (or other securitiés) of the Company held by the
undersigned (other than those 1ncluded in the reg1strauon) during the one hundred elghty (180) day period
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- followmg the effectwe date of the Company’s IPO (or such other. penod up to an add1t10nal 35 days as
may be requested by the Company or an underwriter to accommodate regulatory restrictions on (i) the
publication or other distribution of research reports and (ii) anaiyst recommendations ‘and opinions, -
including, but not limited to, the restrictions contained in NASD Rule 271 1(I)(4) or NYSE Rule 472(f)(4),
or any successor provisions or amendments thereto). The obhganons described in this Section 4 shall not

~ apply to a registration relatmg solely to employee benefit plans on Form S-1 or Form S-8 or similar forms -
that may be promulgated in the future, or a registration relating solely to a transaction on Form S-4 or =
similar forms that may be promulgated in the future. The Company may impose stop-transfer instructions
and may stamp each such certificate with the second legend set forth in Section 5 hereof with respect to
" the shares of Common Stock (or other securmes) subject to the foregoing restriction until the end of such
one hundred elghty (180) day penod (subject to extension as noted above).

5.  The under51gned understands the instruments ev1dencmg the Stock may bear the follovwng
legends, in addition to any legend requlred by apphcable state secumtles laws:

THE SECURITIES REPRESENTED HEREBY. 'HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN
STATES. THESE SECURITIES. MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED
EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAWS PURSUANT TO REGISTRATION OR AN .
EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY
REQUIRE AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER
THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY
- APPLICABLE STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE,
INCLUDING A LOCK-UP PERIOD OF UP TO 180 DAYS (SUBJECT TO
EXTENSION) IN THE EVENT OF A PUBLIC OFFERING. ’

[Signature page follows]
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IN VVITNESS WHEREOF the Warrantholder has executed this Notlce of Exerc1se effectwe thls
___day of o 20

| -WARRANTHOTJDER :

© By:_

‘Name:

_Title':r.

INOTICE OF EXERCISE OF THERANOS, INC. COMMON STOCK PURCHASE WARRANT]
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. EXHIBIT B
" INVESTMENT REPRESENTATION STATEMENT
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INVESTMENT REPRESENTATION STATEMENT

* PURCHASER |
COMPANY o ’THERANOS INC.
SECURITIES ~ :  THE WARRANT ISSUED ON AUGUST 10, 2010 (THE
| * “WARRANT”) AND THE SECURITIES ISSUED OR ISSUABLE
UPON EXERCISE THEREOF
 DATE

In connection with the purchase of the above-listed Securities, the undersigned Purchaser
represents to the Company the followmg ~

(a) The undersigned is sufficiently aware of the Company’s business affairs and financial
condition to reach an informed and knowledgeable decision to acquire the Securities. The
undersigned is purchasing these Securities for its own account for investment purposes only and not
with a view to, or for the resale in connection with, any “d1str1but10n” thereof for purposes of the
Securmes Act 0f 1933, as amended (the “Securities Act™).

~(b)  The undersigned understands that the Securities have not been registered under the
Securities Act in reliance upon a specific exemption therefrom, which exemption. depends upon
among other thlngs the bona fide nature of i its investment intent as expressed herein.

(c) - The undersigned further understands that the Securities must be heid indefinitely
- unless subsequently registered under the Securities Act or unless an exemption from registration is
otherwise available (such as Rule 144 under the Securities Act). Moreover, the undersigned
~ understands that the Company is under no obligation to register the Securities. In addition,.the
undersigned understands that the certificate evidencing the Securities may be imprinted with a legend
which prohibits the transfer of the Securities unless they are registered or such registration is not
requ1red in the opinion of counsel for the Company.

(@)  The under51gned is familiar with the provisions of Rule 144, promulgated under the
Securmes Act, which, in substance, permits limited public resale of “restricted securities” acquired,
directly or indirectly, from the issuer thereof (or from an affiliate of such issuer), in a non-public
offering subject to the satisfaction of certain conditions, which may include, among other things, the
availability of certain current public information about the Company; the resale occurring not less
than a specified period after a party has purchased and paid for the security to be sold; the number of
shares being sold during any three-month period not exceeding specified limitations; the sale being
effected through a “broker’s transaction,” a transaction directly with a “market maker” or a “riskless
principal transaction” (as those terms are defined in the Securities Act or the Securities Exchange Act
of 1934, as amended, and the rules and regulations promulgated thereunder); and the filing of a Form
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" 144 notice, if applicable. There can be no assurances that the requxrements of Rule 144 will be met,
or that the Secuntles will ever be saleable. '

(e The under51gned further understands that at the time the underSIgned Wlshes to sell the
Secuntles there may be no public market upon which to make such a sale, and that, even if such a
public market then exists, the Company may not be -satisfying the current public information
requirements of Rule 144, and that, in such event, the undersigned may be precluded from selling the
Secuntles under Rule 144 even if the other applicable requirements of Rule 144 have been satisfied.-

: ®  The unders1gned further understands that, notw1thstandmg the fact that Rule 144 is not
excluswe, the Staff of the SEC has expressed its opinion that persons proposing to sell private
placement securities other than in a registered offering and otherwise than pursuant to Rule 144 will -
have a substantial burden of proof in establishing that an exemption from registration is available for
such offers or sales, and that such persons and their respec‘uve brokers who participate in such
transactions do so at their own risk. : S

Signature of Purchaser:

. By:

‘Name:

Title:
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' ASSIGNMENT FORM

ASSIGN@R: .

fCOMPANY:.' * THERANOS, INC. | |
'WARRANT:  THE WARRANT. TO PURCHASE SHARES OF COMMQN STOCK
~ ISSUEDONAUGUST10, 2010(THE “w&gé ) |
DA’ﬁr'ié" L

(D Ass:gnment. The undersrgned regrstered holder of the Warrant ( Assrgno ) assigns and
‘ transfers to the assignee named below (“Assggﬂe *) all of the. rlghts of Assrgnor under the
Warrant wrth respect to the number of shares set forth below :

| Name of A531gnee:

. Address of Assigneée:,

Number of Shares Assigned: _

and does irrevocably. constitute and appornt o : as attorney to make
such transfer on the books of Theranos, Inc., mamtamed for the purpose, with full power of
substitution in the premises.

(2) = Obligations of Assxgnee Assignee agrees to take and hold the ‘Warrant and any shares of
stock to be issued upon exercise of the rights thereunder (the “‘Securities”) subject to, and to
‘be. bound by, the terms and conditions set forth in the Warrant to the same ‘extent as if
Assignee were the ongmal holder thereof ' ' '

(3)  Investment Intent. Assignee represents and warrants that the Securrtres are berng acquired
for investment for its own account, not as a nominee or agent, and not with a view to, or for -
resale in connection with, the distribution thereof, and that Assignee has no present intention

of selling, granting any participation in, or otherwise distributing the shares, nor does it have
any contract undertaking, agreement or arrangement for the same.

RO Investment Representation Statement Asmgnee has executed, and dellvers herewith, an
Investment Representation Statement in a form substantxally srmﬁar to the form attached to
‘the Warrant as Exhibit B.

(5)  Market Stand Off Agreement. The undersrgned hereby “agrees that, if requested by the

- managing underwriter of the initial underwritten public offering of the Company’s securities

filed under the Securities Act (the “Company’s IPO”), the undersigned shall enter an
agreement not to sell or otherwise transfer make any short sale of, grant any optlon for the
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purchase of, or enter into any hedging or similar transaction with the same economic effect as
a sale, of any Common Stock-{or other securities) of the Company held by the undersigned
(other than those included in the registration) during the one hundred eighty (180) day period
- following the effective date of the Company’s IPO (or such other period up to an additional
35 days as may be requested by the Company or an underwriter to accommodate regulatory
restrictions on (i) the pubhca‘uon or other distribution of research reports and (ii) analyst
recommendations and opinions, including, but not limited to, the restrictions contained in
NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments
thereto). The’ obhgatwns described it this Section $ shall not apply to a registration relating
solely to employee Benefit pians on Form S-1 of Form S-8 or similar forms that may be
promulgated in the future, or a reglstratlon relating solely to a transaction on Form S-4 or
similar forms that may be promulgated in the future. The Company may impose stop- -
- transfer instructions and may stamp each such certificate with the following with respect to
the shares of Cﬂmmo‘n Stock (or other secuntles) subjeet to the: foregomg restriction until the
end of such one’ i}undred exghty {28{}) 6ay perlc)d (sub]ect to extensxon as noted above)

THE SECURITIES REPRESFNTED BY THIS CERTIFICATE ARE
SUBJECT -TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE, INCLUDING A LOCK-UP PERIOD OF UP TO 180 DAYS
(SUBJECT TO EXTENSION) IN THE EVENT OF A" PUBLIC
OFFERING

[Signature page fqllows] =
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Assignor and Assignee are signing this Assignment Form on the date first set forth above.

ASSIGNOR g

(Print name of Assignor)

(Signature of Assignor)

(Prii’zi name of signatory, if applicable)

(Print title of signdtory, if applicable) .

‘Address:

ASSIGNEE

" (Print name of Assignee)

(Szfgn’aturé of Assignee).

(Print name of signatory, if applicable)

(Print title of signatory, if applicable)

‘Address:
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Amended and Restated Bylaws
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AMENDED AND RESTATED BYLAWS OF .
THERANOS, INC, ‘

AR’I‘ICLE I— MEETINGS OF STOCKHOLDERS
Gast amended asof August 2010)

1.1 Place of Meetztzgs Meetings of stockholders of Theranos, Inc. (the “Company”) shall
be held at any place, within or outside the State of Delaware, designated by the Company’s board of
directors (the “Board”). The Board may, inits sole discretion, determine that d theeting of -
stockholders shall not be held at any place, but may instead be held solely by means of remote
communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law (the
“DGCL”). In the absence of any such designation or detenmnatlon, stockholders’ meetmgs shall be
held at the Company s principal executwe office. .

A 1.2 Annual Meeting. An annual mcetmg of stockholders shall be. held for the election of
directors at such date and time as may be designated by resolution of the Board of Directors from
time to time. Any other proper business may be transacted at the annual meeting. The Company -
shall not be required to hold an annual meeting of stoekholders provided that (i) the stockholders are

, permitted to act by written consent under the Company’s certificate of incorporation and these
b  bylaws, (ii) the stockholders take action by written consent to elect directors and (iii) the
stockholders unanimously consent to such action or, if such consent is Jess than unanimous, all of the
directorships to which directors could be elected at an a:nnua] meetmg helci at ihe effectwe tlme of
such action are vacant and are filled by such actlon i ‘.

1.3 Special Meeang A special meetmg of the stoakhcldem may be called at any time by the
‘Board, chairperson of the Board, chief executive officer or pres1dent (in the absence of a chief
executive officer) or by one or more stockholders holdmg shares inthe aggregata entlﬂed to cast not
less than 25% of the votes at that meetmg : :

If any person(s) other than the Board calls a specxal meetmg, th& request shall
@ bein wntmg, . ' N

. (i)  specify the time of such meetmg and the general nature of the business
proposed to be transacted and . . . o

(111) be delivered personally or sent by reglstered mail or by, facswnﬂe transmission
to the ohan'person of the Board, the chief executive Qfﬁcer, the president (m the absence of a chlef
cxecutlve ofﬁcer) or the secretary of the Company. : : .

The ofﬁce:r(s) recexvmg the request shall cause notice to be prompﬂy givento the
stockholders entitled to vote at such meeting, in accordance with the provisions of Sections 1.4 and
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1.5 of these bylaws, that a meeting will be held at the time requested by the person or petsons calling
~ the meetmg No busmess may be transacted at such spec1a1 meetmg other‘thagthe busmess

shall be construed as limiting, fixing, or affectmg the time when amg & Sk olders called by
" action of the Board may be held , \ ,

1.4 Notice of Stockholders’ Meeangs AII nonces of mee‘un e sent
ot otherwise given in accordance with either Section 1.5 ; Sse bilaws 4 than
10 ormorethan60 days before the date of the meehgto“ 1 5{¢ datitted@vais Hibsuch

1.5 Manner of GivingNotice, NEBec OBk Mlecting of stockholders
shall be _given: . % _ : o

A A {11) |

An affidavit of {

or any. other agent
sfiidsion, as ﬁf"‘. 16

ice has been given by mail or by a form of electronic
e of fraud, be prima facie evidence of the facts stated

of stock enutle ot&ntthe meeting shall be necessary and sufﬁment to aonsutute a quoruim. If
however, such qud %‘% 1§ not present or represented at any meeting of the stockholders, then either

(i) the chairperson oFthe meeting, or (ii) the stockholders entitled to'vote at the meeting, present in
petson or represented by proxy, shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meetmg, untﬁ 2 quorum is present or represented.

1.7 Adjourned Meeting; Notice. Any rneetlng of stockholders, annual or spemal may
, ad;ourn from time to time to reconvene at the same or some other place, and notice need not be .
given of the adjourned meeting if the time, place if any thereof, and the means of remote '
communications if any by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment is
taken. At the continuation of the adjourned meeting, the Company may transact any business which
might have been transacted at the original meeting, If the adjournment is for more than 30 days, or
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if aftcr the adj oumment a new record date is fixed for the adjourned meetln 2,.a notice of ﬁhe
adjourned mecnng shall be given to each. stockholde:r of record cnutled to voigat the meeting,

. 18 Caﬂ&act of Bus&ee.s:s Meetmgs of stock.holdcrs shall be stesided oycteby the Chairman
‘of the Board if any, or in his or her absence by the Vice Chairman o Boded, ori
her absence by the Chief Executive Officer, or in his or her absence b

~ absence by a Vice President, or in the absence of the foregomg persop
by the Board of Directors, or in the absence of such designation by ;

- meeting, The Secretary shall act as secretary of the m oou hIS0L
chairperson of the meeting may appoint any persofiiaiagt
chairperson of any meeting of stockholders shall d
at the meeting, including such régulation of the mann

(relating to voting ’righté .fofﬁdUGiérios,
~ to voting trusts and other voting agreeme?

capital stock held by such stockholder
witttah ballot and need not be conducted by
\olders of shares of stock having a majority of the
andmg ﬁhares of stock entltied to vote thereon

stockholder shall be entitled to

- Voting at meetings of stoc 1
o inspectors of election ugless

votes whxoh could berss

represent d

1 10 ‘ oldh 'Actzon by Wntteﬁ Cortsent thham‘ a M’eetiag Unless otherw1se
“provided in the ce ate of incorporation, any action required by the DGCL to be taken at any
annual or special meetmg of stockholders of a corporatlon, or any action which may be taken at any
- annual or special meoung of such stockholders, may be taken without a ‘meeting, without prior
‘notice, and without a vote, if a consent or consents il wrmng, settmg forth the actlon so taken, shall
be signed by the holders of outstanding stock having not less than the minimtim number of votes that
would be necessaz'y to authorize ¢ or take such acuon at a meenng at whmh all shares onttﬂed to vote
théreon were present and voted.

Prompt notice of the takmg of the corporate acuon thhout a mcetmg by less than unanimous
written consent shall be given to those stockholders ‘who have not consented in wiiting and who, if
~ the action had been taken at a meeting, would have been entitled to notice. of the meetifig if the
-record date for such meeting had been the date that written consents signed by a sufficient number of
holders to take the action were delivered to the Company as provided in Section 228 of the DGCL.
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In the event that the action which is conserrted tois such as would have required the ﬁimg of a.

certificate under any provision of the DGCL, if such action had beenvoted: ﬁg-x stockholders ata -

meeting thereof, the cemﬁcate filed under such provision shall state, in heu of gy statement -
_ required by sﬁsh provision concerning any vote of stockhoiders, th’ - {igitten consenshas been gwen
in accordance wrth §ection 228 of the DGCL : R S

: ay detertiific ﬂle s‘tocki‘solders entltled i:e no dpe of or t &%
stockhoiders or any adjoumem thereof or entitled to exXpLRss

i xchange of
_.ecord da_.te,
ecord date is

of any ﬂghfs or enutied to exzrcxse any- nghts inr
stock or-for the purpose of any other lawful action, thi
which record date shall not precede the date upon *;.
adopted by the Bo'ar’d of I)irgzctbrs;an ch 1éco;

_ (D) inthe case af determiiany
meetmg of stockholders or adjourmnem ;
than sixty nor less than ten days befgrs

corporate action in writing »
which the tesolution fixing H

(n) the record date for deterrmmng stockholders ermﬂed to express consent to
_ corporate action in writing without a meeting when no prior action of the Board of Directors is
required by law, shall be the first date on which.a signed written consent seﬁmg forth the achon
taken or proposed {0 be taken is dehvered to the Company in accordance with applicable law, or, if
prior action by the- Board of Directors is ‘required by law, shall be at the close of business on the day
on whzch the Board of Directors adopts the resolution takmg such prior action; and

(iii) the rccord date for detenmmng stockho}ders for any other purpose shall be at the
close of business on the day on whxch the Board of Duectors adopts the resoluuon relatmg thereto.
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: A determination of stockholders ‘of iecofd entitled to notice of or.to vote at a meeting of
" stockholders shall apply to any adjournment of the meeting; provided, howe\igy, that the Boaxd of
Dlrectors may ﬁx anew rccard date fox the adj oumcd msetmg . . i -

consem or disscnt to cor;aorate actlon in wrmng w1thout a meetmg ma
persons o act for such stockholder by proxy authorized by an inst
transxmssmn pennxtted by iaw ﬁled in a.ccordance W1th ,.,— roced

of the Company shaII prepaxc and mMake
- complete list of the stockholders entitled
showing the address of each 'stockhold :

V gain access to such list is pp
‘hours, at the Company ST

. meeting and the hgy bt shaxés held by each of them

> higmber
:v : ‘“

. 2.1 Powers. Subj gt to the provisions of the DGCL and any l:rmtatxons in the ccrnﬁcaie of
~ incorporation or these bylaWS relating to actior réquired to be approved by the stockholders or by the
~ outstanding shares, the business and affairs of thie Company shall be managed and all corporate
powers shall be exarmsed by or uncier ‘the dlrec‘tlon of the Board. - .

2 2 Number 0f Dwec{ars The nurnber of dn'ectors shall be detexmmed from timre to time by
' resolutlon of the Board, provided the Board shalt consist of at least one member.- No reduetion of
. the authorized number of directors shall have the effect of removmg any dr.rector before that
|y director’s term of office expires.
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2.3 Election, Qsalgfz‘caﬁon and Term of Oﬁice of Directors. Except as prevxded in ,
Section 2.4 of these bylaws, directors shall be elected at eadiamtual meen %)f stockholders to hold
office until the riext annual meeting. Directors need not be stockholders unlesst qo.required by the
certificate of incorporation or these bylaws. The certificate of incorp -'3@;5‘ on orthegd bylaws may

prescribe othér gua ifications for directors: Each director, including gdivécior Pip fill a
vacancy, shall hold office until such director’s successor is elec‘ted .% i
d1refxor s earher death, re” @atwn or removal

who have S0 re31gned shall have pOWer te fill such v NeN yasy f W ereon to take
effect when such resignation or restgaauoﬁs shall b %a? ety Safaid ctor 30 chosen
shall hoid ot‘ﬁce as prowded in ﬁns ¢ i - ~

hese byletWS‘
R sultlng from any increase in the

161de ,‘hiavmg the right to vote as a smgle
1ce, ;although less than a quorum, o by a

(ii)

-entxtle 10 elect ones

_ guardlan of a stogls %{\
of a stockholder, 1t apca la spemal meetmg of stockholders in accordance with the provisions of the
certificate of incorpofation or these bylaws, or may apply to the Court of Chéancery for a decree
- summarily ordermg an election as provided in Section 211 of the DGCL. ’

- If; at the t;tme of filling any vacancy or any newly created durectorshlp, the directors then in
office constitute less than a majority of the whole Board (as. cmstxtuted mmedxately prior to any
such ingrease), then the Court of Chancery.may, upon apphcatmn of any stockholder or stockholders
holding at least 10% of the total number of the shares at the time outstanding havmg the right to vote -
for such directors, summarily order an election to be held to fill any such vacancies or newly created
directorships; or to replace the directors chosen by the directors then in office as.aforesaid, which

“election shall be governed by the provisions of Section 211 of the DGCL as far as applicable.
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~and specml elther Wlthm or out31de the Sta:te of }}elaware. :

4 Unless othervnse restncted by the cortlﬁcate of moorporatlo $:ghese byliths, members of
the Board, or any coramittée designated by the Board, may participaR,itfd md '
any commitiee, by means of conference telephone or other comrmmx
which all personis participating in the meeting can hear each other, ang
, meetmg shaﬁ constxmte presence in person at the meetings

facsimile or (iif) sa___,-. by electromc mall it shall be dehvered or sent at Ieast 24 hours before the time
of the holding of the meeting. If the notice is sent by Unifed States mail, it shall be deposited in the
United States mail at least four days before the time of the holding of the meeting. Any oral notice
-may be commm1cated to-the director. The notice need not specify the place of the meeting (if the -
meeting is to be held at the Company ] pr1nc1pai executlve ofﬁce) nor the purpose of the meefmg

) 2 8 strm At all meetmgs of the Board, a majority of the total number of dlrectors shall
consﬁmte a quorym for the transaction of business. The vote of a majomty of the dlrectors present-at
any meeting at which a quorum is present shall be the act of the Board, except as may be otherwise
spemﬁcally provided by statute, the certificate of i incorporation or these bylaws, Ifa quorum is not
present at any meeting of the Board, then the directors present thereat may adjourn the meeting from
time fo tune, W1thout nottce other than announcement at the meetmg, unnl a quorum is present
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' A meeting at which a quorum is initially present may continue to transact business
notw1thstand1ng the withdrawal of directors, if any acnon taken is approved at least a majority of
“the requlr.ed quorum for that meetmg NN -

2 9 Bom"zi Acmby Wmtm Cansen: Wukom @ Meeting v
certificate of incorporation or these bylaws, any action required or perigitis
meeting of the Board, or of any committee thereof, may be taken withg
of the Board or coxmmttee, as the case may be, consent dgreto m -

& oy
- ith the
are maintained in papet form and shall be in eiectr

electronic form.

oted bynvthe certificate - -
fe ¢ompensation of

2.10 Feesand Coﬁgpeﬁéati g
of mcorporanon or these bylaws. the H
“directors.

'f the Comipany or of its subsidiary,
‘Gihpany or its subsidiary, whenever, in
288 > may resonably be expected to benefit
B nce may be -Wlth or without interest and may be

ARTICLE I — COMMITTEES

_ KN C‘omutees qf' Dtrectors. The Board may demgnate ohe or more committees, each
r " committee to consist of one or mote of the direétors of the Company. The Board may desxgnaie one
or more directors as alternate members of any committee, who mdy replace any absent or.
disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting and not dxsquahﬁed
- from voting, whether or not such member or members constitute a quorum may unanimously
appoint another member of the Boa.rd to aet at the meetmg in the place of any such absent or
d;squahﬁed member, Any such commlttee, to the extent prowded in the resolutxon of the Board or
in these bylaws, shall have and may exercise all the powers and authonty of the Board in the
management of the business and affairs of the Company, and | may authorize the seal of the Company Q
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1o be affixed to all papers that may require it; but no such committee shall have the. power or

- authority to (i) approve or adopt, or recommend to the stockholders, any actigh.or matter expressly
required by the DGCL to be submitted to stockholders for approval or. (ii) adokitdg 1end or repeal
any bylaw of the Company, '

32 Commttee Mmmes. Eanh commttee sh.all keep regular ', i
report the same to the Board when reqmred =

(1)
o _
(i) Section 27 (sp

' (:w) : Sectiﬂn 2,.8v("uoru

5 are nec’ ¢ sary to subs‘tltute the comrmttee and its
evers

ee’tmgs of commxttees may be determmed e1ther by

res of he comm1ttee,

: pynotice of speclal meetmgs of connmﬁees shall also be grven to ail altemate
members, who shall have the right to attend all meetings of the committee. ‘The Board may adopt
» rules for the government of any commlttee not mconsxstent w1th the prov1s1ons of these bylaws.

H

ARTICLE IV OFFICERS

- 4 1 Gﬁ‘wers The ofﬁcers Qf the Company shall he a premdent and a secretaxy The
'Cornpany may also have; at.the discretion of the Board, a chairperson. of the Board, a vice.
chalrperson of the Beard; a chief executive.officer, achief financial ofﬁcer or treasurer, one or more
senior vice presxdents, one Or-more assmtant treasurers, one.or more assistant secretanes, and any
such other officers as may be appointed in accordance w1th the provisions of these bylaws Any
number of offices may be held by the same person : :
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4.2 Appomtmeat of Officers. The Board shall appoint the officers of the Company, except
: such off cers as may be appemted in acwrdance with the prov1s1ons of Secfions 4 3and 4.5 of these

oﬁice for such pemod have such authority, and perform 8
“oras the Board may fmm nme to txme detenrnme

4 4 Removal md Res;gnaaon of Oﬁicem i)
any contract of emp‘ieyment, any officer midy be iem
affirmative vote of the major;ty of the Board at any

persbh. authorized by the Board or the premdent m: avice
and exergise, on behalf of the Company all rights incident

The authority g ,' wr X ST may be exercised either by such person dlrectly or by any other person
authorized: to dos %, proxy or power of attorney duly executed by such person havmg the
authomy‘ v ; S R S

47 Authon.ty and Dutw.s of offi cers. All ofﬁcers of the Company shall respectlvely have
such authority and perform such duties in the management of the business of the Company as may
be designated from time to time by the Board or the stoektiolders and, to the extent not so provided,
as generally pertain to their respective offices, subject to the control of the Board. Subject to the

foregoing, the chief executive officer (or in the absence of a chief executive officer, the president) of
the Company shall have general supervision; direction, and control of the business and the officers
of the Company. All officers of the Company shall report to the chief executive’ bfﬁoer (0r inthe -
absence of a chief’ executwe ofﬁcer the pres1dent) or h1s or her demgnee
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ARTICLE V RECORDS AND REPORTS

executwe office or at such place or places as desxgnated by the Board{keep a
stockholders hstmg their nases and addresses and the number and clpgs
stockholder, a copy of these bylaws as amended to date, aceountmg b

may smnmanly erder the Company to peﬁmt the diré
the stock ledger, and the stock listand to make copi
discretion, prescnbe any hmxtations ofeenditio

: euﬁ may, in 1ts
n, ot award such

5.3 Ammal Repwf The Compan .rt to be sent to the stockholders
of the Company to the extent requirgg:} , Jong as there are fewer than 100
holdeérs of record of the Compa g endmg of an annual report to the

stockholders of the Company is'g

oY ery ‘holder of ﬁﬁcertlﬁcated shares s}i_ | r ,
S he name of the Company by the cha1rpe1 son or v1ce-cha1rperson of the

secretary or an assistant
certificate form. Any or aIl of: the slgna,tures on the certlﬁcate mey be 2 facsmﬂe, _In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon
a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued,
it may be issued by the Company with the same: effect as. 1f he were: such ofﬁcer, transfer agent or
registrar at the date of issue:. R L , -

The Company may issue the whole or any patt of its shares as paxtiy pald and subject to call
for the remainder of the consideration to be paid therefor. Upon the face or back of each stock
certificate issued to represent any such partly paid shares, upon the books and records of the . -
Company in the case of uncertificated partly paid shares, the total amount of the’ conmderanon to be ,
pald therefor and the amount pald thereon shall be stated Upon the declaratlon of any dmdend on
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fully paid shares, the, Company shall declare a dividend upon partly pa:d shares of the same class,
but only upon the bams of the percentage of the conmderatlon actuaily pa1d thgreon.

' 6. 2 Speciai Des Ration on' Ceﬁ:ﬁcme& If the Compaﬂy is gd
one class of stock or more than one series of any class, then the pows)
preferenees, and the relative, participating, optional or other special 11§
series thereof and the quahﬁcatlons, limitations or restrictions of such,
be set f‘oﬁh m ful! oF sumtni »'zed on tbe face er back of ¢he certific

back of the cemﬁcate that the Com
statément that the Company will futni
powers, the designations, the preferences, and the r
rights of each class of stock of serxee £ and, th
preferences and/or nghts v :

) aiior ether specml
1¢or restrictions of such

. 63 Los't C'ert;ﬁcazes Except ' his OE 63,00 new certificates for shares
shall be issued to replace a pfeku ] » ) s '
Company and cancelled at the same ,
uncertxﬁcated shares in the pl fore 1ssued by it, alleged to have been lost,
§ ner of the lost, stolen or destroyed
ive the Company a bond sufficient to indemnify ( .
Sount ¢ ‘alieged loss, theft or destruction of

e mﬁcated shares

certificate, or such o
it agamst any claim gy
o\

der 'I‘he Board subject 10 any restnctwns contamed in elther (1) the DGCL or
' (i) the certificate of ncorpotation; tay declare and pay dividends upon the shares of its capital
stock: Dmdends may be pard m cash in property, of in shaxes of* the Company s cap1tal stock

The Board may set apart-out of any of the ﬁmds ef the Company available for d1v1dends 2
reserve or resefves for any proper puipose and may abolish any such reserve. Such purposes shall
include but not be limited to equalizing dividends, repaiting or mamtmmng any property ofthe
Company, and meetlng cont1ngenc1es

_ 6.6 Ftscai Year The ﬁscai year of the Company shall be ﬁxed by resolu’aon of the Board
and may be changed by the Board. -
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‘be altered by the Board The Company may use the corporate seal by causi
thereof to be unpressed or afﬁxed or in any other manner reproduced _

any agreement with any number of stockholders of any one or more c": S DStk N Company
to restrict the transfer of shares of stock of the Company of any one of ; b
,stockholders m any manmner not prohlblted by the DGC ;

6 9 Regmered Stock&olders. The Compa

@) shall be ent1ﬂed to recognize
books as the owner of shares to recelve d1v1dends

(i) shall be entitlef e nld HEble TREA:Gnd hts thie person registered
on its books as the- owner of shares; an N G S

(iii) shall not be bou
such share or shares on the part ef 5 it shall have express or other

e Iaware

b DGCL, the cemﬁcate o tecth ws, 8 wiitten wawer, sighed by theperson
entitled to notice, oA Dyelestion Hission by the person entitled to notice, whether
beforeis ' hotice is to be given, shall be deemed equivalent to
notic shall constitute 4 waiver of notice of such meeting,

ethig for the express purpose of ob_yectmg at the begmmng of
i any’ business because the meeting is not lawfully called ot -
v. be tra.nsacted at, nor the purpose of, any regular or spec1a1

meeting of '-‘ ck
electronic transyil

ARTICLE vl — NOTICE BY ELECTRONIC TRANSMISSION

7.1 Netice by Electronic Transmission. Without hmmng the manner by which notice
otherwise may be given effectively to stockholders pursuant io the DGCL, the certificate of
incorporation or these bylaws, any notice to stockholders given by the Company under any prowsmn
of the DGCL, the certificate of incorporation or these bylaws shall be effective if given by a form of
electmmc transmission consented to by the stockholder to whom the riotice is given. Any such
consent shall be revocable by the stockholder by written notlce to the C‘ompany Any such consent

: shall be deemed revoked ift S

; ‘ @ the Company is unable to dehver by electromc trensmlsmon two consecutlve
I notlces given by the Company in accordanee w1th such consent; and o
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@ity such ma’olley bacomes Kknown to the secretary or an assistant secretary of the
Company or to the transfer agent, or other person responmble for the gwmg 4 otice

o
l‘.u’ B

However, the madvertent fallure to treat such mablhty asa revocat1 Q1 3t
meetmg or other actlén , . >

@ if by facsnnﬂe telecommumcatlonen " '
stockholder has consented to receive notice; |

(i‘x) ) If'b,y ‘electromc mail, wheti d RWEN: AN aihadgdre < at which the
stockholder has consentedtoreeeive notice; Ll AND T :

- i) - if by a posting electing i N pgetl b separate notice to the
stockholder of such spemﬁc postmg, deity BCA h'postifle and (B) the giving of such
separate notxce, and v | i \ : _

(w) if by any othdf
stockholder ' :

- - Anaffidavit of the |
the Company that the

' swu. An“ Iectmmc transm1ssmn" means any fox:m of
it MV e physical transmission of paper, that creates a record that
maybes 84 ik revies ed by a rec;plent thereof, and that may be directly repmduced

ez;. Notlce by a form of electromc transmlssmn shall not apply to Sectlons
392 of the DGCL.

164, 296, 311 3

2

ARTICLE VIII — INDEMNIFI‘CATI:O'N

81 Indenmyicatwn of Du'ectors and Officers. The Company shall indemnify and hold
hannless, to the fullest extent permitted by the DGCL as it presently exists or may hereafter be
. amended, any director or officer of the Company who was or i$ made or is threatened to be made a
party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, E
administrative or investigative (a “I’mceedmg”) by reason of the fact that he or she, or a person for
whom he or she is the Iegal representative, is or-was a director, officer, employee or agent of the
Company or is or was serving at the request of the Company as a director, officer, employee ot agent
~ of another corporation or of a partnership, joint venture, trust, enterprise or non-profit entity, .
including service with respect to employee benefit plans, against all habﬂxty and loss suffered and ( -
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e

e

expenses reasonably incuired by such person in connection with any such Proceeding. - The- v
Company shall be required to-indemnify a person in.connection with aPrQ S g initiated by such -
person only if the Proceedmg was authorlzed by the Board. N

harmless, to the extent permxtied by apphcable law as it presenﬂy eXis
amended, any employee or agent of the Company who was or is madg
* party oris otherwise: involved in any Proceedmg by reasgs
~ whom he or she is the legal representative, is or was gt
was serving at the request of the Company as a dingel
corporatlon or of a partnershlp, 30111’( venture, trust

o or dlrector of the. Company, and i
g Compa.ny, in defendlng any Proceed
the payment of expenses mcurred by

‘ VIII or otherw1se

8.4 Determingge
VArtzc VIII;snt

o stamte, provxsmn :_ceruﬁoate of i mcorporatmn, these bylaws, agreement; vote of stockholders or
disinterested dlrecto OF ¢ otherwxse. o : ; o

8.6 Insuraiice. ‘The Company may purchase and mamtam insurance oh behaif of any person
who is or was a director, officer, employee or agent of the Company, or is or was sefving at the -
-request of the Company as a director, officer, employee or agent of another corporation, partnership,.
. joint venture, trust or other enterprise agamst any hablhty asserted agamst him or her and incurred
- by him or her in any such capacity, or arising out of his or her status as such, whether or not the

.. Company would have the power to mdcmmfy him or her against such hab“hty under the provxsxons
' of the DGCL. - -

) , , 87 Other Indemmf catzon The Company s obhganon, 1f any, 10 mdemmfy any person who
} ' ~ was or is serving at ifs request asa dn‘ector, officer, employee or agent of anotﬁer corporation,
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partnershlp, joint venture, trust, enterprise or non-profit entity shali be reduced by any amount such
“pérson may collect as indemnification from such other corporat:on, partnes s, joint venture, ﬂ'uSL
enterpnse or non—proﬁt enterpnse i

8 XAmt arﬂepeal Any repeai or znodif cation of the, foregottie oy 1ons of thxs :
Article VX shall not adverseiy affect any right or protection hereundégof BrSon 1y
any act or omxss:ton occumng pnor to the time of such repeal or modif

(1) ‘Notice of Prop
transfer (the “Sel,ler”) shall deliver fc
stating: (i) the Seller’s bona ﬁcie inteption

_each proposed purchaser or othe el
proposed to be transferred to e
proposed sale or transfer. T
- upon the same terms (or g )

er -such secumues, (ii) the name of
Wferee™); (iif) the number of securities
@v) the terms-and conditions of each
fes at the same price (the “Offered Pnc ’) and

the Company O its a68 1gnee(s), in cash (by cﬁeok), by cancellation of‘ allora pomon of any outstandmg
indebtedness of the Seller to the Company (o, in the case of purchase by an ass1gnee to the assignee),
ot by any-combination thereof within 60 days after the Company or 1ts assxgnee provides the written
notice to the Seller as provxded in subsecuon (ii) above A

ight to Transfer. If the securities proposed in the Seller Notice to be
transferred are not purchased by the C‘ompany or its assignee as provided in this Article IX, then the
~Seller may. sell or otherwise transfer such securities to that Proposed Transferee at the Offered Price orat -
a hlgher price, provided that such sale or other transfer is consummated within 90 days after the date of
_ the Seller Notice and provided further that any such sale or other transfer is effected in accordance with
any applicable securities laws. Ifany securities described in the Seller Notice are not transferred to the
Proposed Transferce thhm such penod, or xf the Seller proposes to change the pnce or other terms to < .
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" make them more favorable to the Proposed Transferee, a new Seller Notice shall be given to the
Company, and the Company and/or its assignee shall again be offered the Riflibof First Refusal before
any secuntles held by the Seller may be sold or OtheI‘WISC transferred

W) Permxtted Transacttons The provzslons of thi
, apply to transfers by the initial holder of the securities to family merm¥
entities beneficially owned by family of the initial holder, or to any linf
‘initial Tolder, mémbers of such initial holder's immediate amlly o
initial holder or such initial holder's immediate fa the g
partnershtp, transfer to pattners or former partners § 1
' holder is a partner, transfers of any or all of such '

atically terminate upon
atsuant to the Securities Act

(vi) Igmwm [
effectiveness of the Company’s initial )
_of1933 '

repeal bylaws upon
shall not divest the
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THERANOS INC
CERTIFICATE OF ADOPTION OF BYLAWS

. Thc unders1gned hereby cemﬁcs that he or she 1s the duly elected quahﬁed and actmg ,
Secretary or Assistant Secmtaxy of Theranos, Inc., a Delaware corporatxon (the “Company”), and v
that the foregoing. bylaws, comprising 16 pages, were adopted as the Cornpany s bylaws on April ‘
14, 2004 by the Company s boagad of duectom o o A

The under31g11ed hasﬁexe}suted this Certificate ds of A‘pril; 14, 2004.

Secretary
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THERANOS, INC
CERTIFICATE OF AMENDMENT OF BYLAWS

The undersigned hereby certifies that he or she is the duly eleéted qualified; and acting .
Secretary or Assistant Secretary of Theranos, Inc., a Delaware corporation (the “Company”), and

that the foregoing bylaws, comprising 16 pages, were amended and restated on | }m%y,x 0, 20910
by the Company’s board of directors. : ﬁ

The undersigned has executed this Certificate as of _

‘Secretary

C:\NsPortb\PALIB2ABQF\2767907_1,DOC

: Trial Exh. 20512 Page 078 , .
FOIA Confldentlal Treatment Requested by Theranos THER-0336143
Fed. R. Crim. P. 6(e) material




