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THERANOS, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT

OF THE BOARD OF DIRECTORS

he a-fri-dr Charter”), which was subsequently approved
any’s common stock, $0.0001 par value per share (the
2% preferred stock, $0.0001 par value per share (the

WHEREAS, the Board authorized a special committee of the Board (the “Special Committee”),
consisting only of directors who are independent of the Company’s management and the founder
of the Company, Elizabeth Holmes (the “Founder”), and who are disinterested and independent
with respect to the matters discussed herein, to consider and review potential changes to the
Company’s certificate of incorporation going forward.

WHEREAS, after revoking the Prior Charter by the filing of the Certificate of Correction, the
Company’s current charter will temporarily be its fifth Amended and Restated Certificate of
Incorporation (the “Fifth Charter”), which the Special Committee desires to amend and restate
in its entirety by adopting a sixth Amended and Restated Certificate of Incorporation in the form
attached hereto as Exhibit B and all of the terms of which are incorporated herein by reference
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(the “Restated Certificate”), in order to re-implement certain of the changes contemplated in the
Prior Charter as well as additional changes the Special Committee and the Board believe are in
the best interests of the Company and its stockholders. g

WHEREAS, the Restated Certificate would, among other things:’
shares of a new class of capital stock of the Company, the Class"
$0.0001 per share (the “Class A Common Stock™), and establish, s -and. restrictions
thereof including, without limitation, that the holders of the Class . ' "

i) autho -e_ 725,000,000

without hmltatlon, that the holders of the Class_
hundred (100) votes for each share thereof held;
Common Stock into Class A Common Stock (iv.

_hs1g_11ary of the Company) to: (a) acquire equity or
inyolving consideration in excess of $25.0 million

nature of the___:' omp. biisiness, (e) create any sub51d1ary that 1s not wholly owned, directly or
indirectly, by th 1pany, (f) issue any equity of the Company, except the issuance of shares of
Class A Common tock upon conversion of shares of Preferred Stock or Class B Common Stock
pursuant to and in“accordance with the provisions of the Restated Certificate or exercise of any
warrants, options or other rights to acquire capital stock of the Company or grants of stock,
warrants, options or other rights to purchase capital stock of the Company pursuant to a stock
option plan approved by the Board, (g) by action of the Board, delegate any power or authority
to a committee of the Board, (h) dissolve, liquidate, or wind up the Company or (i) file a
certificate of designation, and provide that (A) in the event that any holder of Class B Common
Stock is a member of the Board, at least one director that is also a holder of Class B Common
Stock must be present at a meeting of the Board to establish a quorum, (B) in the event that any
holder of Class B Common Stock is a member of the Board and has been appointed by the Board
to a committee of the Board, the following shall be necessary to establish a quorum: (1) the
presence of at least one director who 1s a member of such committee and also a holder of Class B
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Common Stock and (2) a majority of the total number of the members of such committee and (C)
except for (1) the issuance of Class B Common Stock pursuant to the Exchange Agreement (as
defined below), (2) the payment of Class B Common Stock as dividends in accordance with the
terms of the Restated Certificate or (3) the granting of Class B Common Stoe -through any split
or subdivision of the Class B Common Stock, the Company shall ot at,_. any time issue any
additional shares of Class B Common Stock, unless such issuance 1 e affirmative
vote of the holders of a majority of the then outstanding shares of ommon Stock,

as-converted to Class A Common Stock ba51s), C.
Stock, voting together as a single class (without
Preferred Stock, Class A Common V‘Stock or Cl

permitted by law, as the sole and exé:l___usi :
and for the resolution of certain other

Stock and each outstanding share of the Preferred Stock is split into
five (5) shares of Pr d Stock of the same series (the “ Forward Split”) (c) make the Class A
Common Stock and Preferred Stock subject to redemption, in whole or in part, by the Company
at its option at a"prlce or prices determined in good faith by the Board to be the fair market value
of such Class A Common Stock or Preferred Stock, at such time or times, from such stockholder
or stockholders, in such amounts, in whole or in part, and with such adjustments, as shall be
determined by the Board in its sole discretion, (d) provide that the Board has sole discretion to
declare a dividend or other distribution on the capital stock of the Company, at the rate or rates
and on any such other terms as the Board determines in its sole discretion, including that
dividends and distributions may be declared on any class or series of the Company’s capital
stock and not on others (except that in the event a dividend or distribution is paid in the form of
capital stock of the Company (or rights to acquire capital stock of the Company), the holders of
the Class A Common Stock and the holders of Class B Common Stock shall be entitled to share
equally, identically and ratably, on a per share basis, in such dividends and other distributions of
shares of capital stock of the Company (or rights to acquire capital stock of the Company);

shares of Class A
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provided, however, that in the event that such dividend or distribution is paid in the form of
shares of Class A Common Stock or Class B Common Stock (or rights to acquire Class A
Common Stock or Class B Common Stock), the holders of Class A Commion-Stock shall receive
Class A Common Stock or rights to acquire Class A Common Stock, as the case may be, and the
holders of Class B Common Stock shall receive Class B Common, _tock or ghts to acquire
Class B Common Stock, as the case may be), (e) reflect, in applica E

>

issue shares of additional series of Preferred Stock, establish fr
shares to be included in each such series, and fix the, deSIgnatlon
of the shares of each such series and the qualific
remove the requirement that the Company provide
prior written notice of a record date for
reclassifications, recapitalizations, or the voluntary.

NOW_THEREFO BE IT RESOLVED, that the Certificate of Correction is hereby
approved, adopted;-and confirmed and its advisability is hereby declared, with such Certificate of
Correction to be filed immedi ately prior to the Restated Certificate.

RESOLVED FURTHER, that the Restated Certificate is hereby approved and its advisability is
hereby declared.

RESOLVED FURTHER, that the Board hereby submits the Restated Certificate for approval
and adoption by the Company’s stockholders and recommends that such stockholders approve and
adopt the Restated Certificate.

RESOLVED FURTHER, that the officers of the Company are hereby authorized and directed
to solicit and obtain the approval of the Restated Certificate by the holders of a majority of the
outstanding shares of’ (i) the capital stock of the Company, (i1) each class and series of capital stock

Confidential THER-AZ-01126583



of the Company, (iii) with respect to the contents of the Restated Certificate, the capital stock of the
Company held by stockholders who are independent of the Founder, and (i__v) with respect to the
contents of the Restated Certificate, the Common Stock held by stockholders who.are independent of
the Founder, upon receipt of such approval, to execute the Restated Certlﬁcate and take all such
action as such officers deem necessary or desirable to file the Restated, g h the Delaware
Secretary of State and to cause the Restated Certificate to become effe

action by stockholders at any time pnor to the ef
Restated Certificate, as applicable.

RESOLVED, FURTHER, that the Company’s cg
each of them hereby is, authorized to execute and file the (

the officers of the Company be and each of fherh he ;
and on behalf of the Company, to take any and all__:

RESOLVED u R, mthat the Forward Split and the reclassification of the outstanding
shares of Common’ k"as Class A Common Stock will be effective upon the filing of the Restated
Certificate with the Secretary of State of the State of Delaware (the “Effective Time”).

RESOLVED FURTHER, that, as of the Effective Time, (x) the number of shares of Common
Stock subject to outstanding awards and reserved for issuance under the Amended and Restated
2004 Stock Plan (the “2004 Plan”) shall be proportionately adjusted pursuant to the terms of the
Plan to reflect the Forward Split (and any fractional shares shall be rounded down to the nearest
whole share), and the exercise or purchase price of each outstanding award thereunder shall be
amended proportionately (and shall be rounded up to the nearest whole cent) and (y) the awards shall
be reclassified as awards exercisable or issuable for shares of Class A Common Stock.

RESOLVED FURTHER, that, as of the Effective Time, the number of shares of the
Company’s capital stock subject to outstanding warrants or convertible notes shall be
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proportionately adjusted pursuant to the terms of such instruments, the exercise price of such
outstanding instruments shall be amended proportionately, and in the case of outstanding warrants or
convertible notes to purchase shares of the Common Stock, shall be reclassified as warrants or
convertible notes to purchase shares of Class A Common Stock.

AMENDED AND RESTATED BYLAWS

WHEREAS, the Board is expressly authorized to make alter amen
Company. .

WHEREAS, the Board proposes to amend and
Company, in the form attached hereto as Exhibit:
things, (i) eliminate the right of stockholders hold

the cap1ta1 s ck.
the capital stock o
(iv) the Common
approval is not o

ompany, (i1) each class and series of capital stock of the Company, (111)
mpany held by stockholders who are independent of the Founder, and
held by stockholders who are independent of the Founder, and if such
the Amended Bylaws will not be so amended.

"ne‘d

NOW, THEREFORE, BE IT RESOLVED, that the form, terms, and provisions of the
Amended Bylaws are hereby adopted and approved in all respects.

RESOLVED FURTHER, that the Board hereby submits the Restated Bylaws for approval and
adoption by the Company’s stockholders and recommends that such stockholders approve and adopt
the Restated Bylaws.

RESOLVED FURTHER, that the officers of the Company be, and each of them hereby is,
authorized and directed to solicit approval, ratification, and confirmation of the Amended Bylaws
from the stockholders of the Company.
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RESOLVED FURTHER, that upon approval, ratification and confirmation of the Amended
Bylaws from the stockholders of the Company, the Secretary of the Company.be authorized to sign
the certificate of adoption of the Bylaws and take all such action as such officer-deems necessary or
desirable to cause the Bylaws to become effective, the taking of any such actio be conclusive
evidence of such a determination by such officer. )

EXCHANGE AND ISSUANCE OF CLASS B COMMON STOCK

WHEREAS the Board deems it to be in the best interésts of the

Company.

WHEREAS, the Board has determined that exch
Stock (including shares acquired upon_exercise. ¢
Common Stock will provide the Founderwit
her to carry out her long-term vision. fi

Stock.

the best interests of the Company to enter into an
rsuant to which the Founder will exchange all of her
ding shares acquired upon exercise of options and rights)
Stock-(the “Exchange Agreement”) in the form attached hereto

WHEREAS the :

eems it to be in the best interests of the Company to solicit stockholder
approval of the* -Agreement from the holders of a majority of the outstanding shares of’
(1) the capital sto of-the Company, (ii) each class and series of capital stock of the Company,
(iii) the capital stock of the Company held by stockholders who are independent of the Founder,
and (iv) the Common Stock held by stockholders who are independent of the Founder, and if
such approval is not obtained, the Class B Common Stock will not be issued pursuant to the
Exchange Agreement.

NOW, THEREFORE, BE IT RESOLVED. that the Board deems it to be in the best interests
of the Company and its stockholders to enter into the Exchange Agreement, providing among other
things that (i) the Company issue the Class B Common Stock to the Founder in exchange for the
Founder’s Class A Common Stock, the Founder’s ongoing and future services to the Company, and
an aggregate purchase price of not less than $100,000.00 (the “Purchase Price”), which will be
satisfied by the Founder pursuant to continued service as the Company’s chief executive officer for a
period of one-year at a rate equal to $8,333.33 per month, provided that in the event that the
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Founder’s employment shall terminate for any reason prior to the payment in full of such amount,

the balance of the Purchase Price shall be payable in cash on a monthly basis, .and (ii) the Company
will make a gross-up payment to the Founder to cover income taxes due by the Founder as a result of
the transaction.

RESOLVED FURTHER, that the Board hereby submits the Exchange
and adoption by the Company’s stockholders and recommends that sucl
adopt the Exchange Agreement.

nt-for approval
ders approve and

-1 -.referred Stock, with the balance of any unsold shares being sold at
-Closings (as defined in the Original Purchase Agreement), to occur
within 30 da Initial Closing, which was subsequently amended in an Amended and
Restated Series“C=] Preferred Stock Purchase Agreement (the “Prior Purchase Agreement”) to
occur within 36 mioriths after the Initial Closing.

WHEREAS, since the Initial Closing, the Company has sold an aggregate of 3,977,667 shares
(or 19,888,335 shares after giving effect to the Forward Split), and the balance of shares
remaining unsold is 2,689,000 shares (or 13,445,000 shares after giving effect to the Forward
Split) (the “Balance™).

WHEREAS, as part of previous agreements, the Company wishes to amend the Prior Purchase
Agreement to enable the Company to sell up to the Balance in one or more Subsequent Closings
to be held on or before December 31, 2013 and to make such other changes as set forth in the
Amended and Restated Series C-1 Purchase Agreement, substantially in the form attached hereto
as Exhibit E (the “Amended and Restated Purchase Agreement”).
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NOW, THEREFORE, BE IT RESOLVED, that the Board deems it to be in the best interests
of the Company and its stockholders to amend the Prior Purchase Agreement substantially in the
manner set forth in the Amended and Restated Purchase Agreement. 5

Purchase Agreement and to take such further actlons
out the intent of these resolutions, the taking’ @f any
determination by such officers.

AMENDMENT AND RESTATEME

"ate-gi""'Juiy 1, 2010, by and among the Company and the
‘eement”), which were subsequently approved by the

ttached hereto as Exhibit F (the “Amended Rights Agreement’), which
will, among ‘oth clarify or specity the following: (i) add a more explicit waiver of any
rlghts to mspect__t books and records of the Company by Investors (as defined in the Amended
Rights Agreement),(ii) add a right of first refusal in favor of the Company in the event any party
to the Amended Rights Agreement proposes to sell shares not otherwise subject to a right of first
refusal in favor of the Company, a secondary right of first refusal in favor of the Founder and
right of the Company to assign its right of first refusal to one or more designees, (iii) provide that
the Company shall not, without the prior written consent of holders of at least a majority of the
combined voting power of the then outstanding shares of Preferred Stock (on an as-converted to
Class A Common Stock basis), Class A Common Stock and Class B Common Stock, voting
together as a single class, enter into any agreement with any holder or prospective holder of any
securities of the Company giving such holder or prospective holder any registration rights, (iv)
provide that any amendment to the Amended Rights Agreement be approved by Holders (as
defined in the Amended Rights Agreement) holding at least a majority of the aggregate voting
power of the Registrable Securities (including assuming the conversion of all outstanding shares

substanti ally th
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of Class B Common Stock), (v) terminate the right of Initiating Holders (as defined in the Prior
Rights Agreement) to demand registration of their shares prior to the Company’s initial public
offering, (vi) more explicitly remove the inspection rights provided under the Prior Rights
Agreement for holders of more than four million shares of the Company’s capltal stock, and (vii)
more explicitly remove the requirement to obtain the consent of _estors. as“defined in the
Amended Rights Agreement) to any amendment, waiver, disch : ation of any
provisions of the Amended Rights Abreement that would operate n} 'such, Investor

the Amended Rights Agreement.

WHEREAS, after careful consideration, each 6f
determined that the terms and conditions of the.
interests of the Company and its stockholders and
Board approve and adopt the Amended Rights Agr‘

WHEREAS, the Board deems it to be in‘the bes
approval of the Amended Rights Agreem
shares of the capital stock of the Company he
Founder and (ii) the outstanding share:'s :bf Coi

be so amended.

NOW. THEREFORE, [

to solicit and obtain.thé.approval of the Company’s stockholders of the Amended Rights Agreement
and, upon receipt 'of uch ‘approval, to execute the Amended Rights Agreement and take all such
action as such officérs’ deem necessary or desirable to execute and deliver the Amended Rights
Agreement, to make reasonable changes thereto as such officers may deem advisable with the advice
of counsel, to execute and deliver such further certifications, agreements and assurances as may be
required by virtue of the Amended Rights Agreement and to take such further actions as are deemed
necessary and advisable to carry out the intent of these resolutions.

AMENDMENT AND RESTATEMENT OF VOTING AGREEMENT

WHEREAS, on January 14, 2013, the Board approved certain amendments to its Amended and
Restated Voting Agreement, dated July 1, 2010, by and among the Company and the parties
thereto (the “Prior Voting Agreement”), which were subsequently approved by the holders of a
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majority of the Common Stock and Preferred Stock, voting together as a class on an as-converted
to Common Stock basis.

will, among other things, provide that the Voting Parties (as defined
Agreement) agree to vote all of the Company’s voting securities no
them, or to have all of such securities voted, to (1) explicitly waive
securities of the Company any ri g,hts to notice of actions‘taken by the
apphcable classes to any matters ar1s1ng under the General Corporat i

uding, without
e with the

nid »'..._-.'Stock held by stockholders who are independent of the Founder,
and if such-ap: t" obtamed the Voting Agreement will not be so amended.

NOW, THEREFORE, BE IT RESOLVED, that the Amended Voting Agreement is hereby
approved and determined to be in the best interests of the Company and its stockholders.

RESOLVED FURTHER, that the Board hereby submits the Amended Voting Agreement for
approval and adoption by the Company’s stockholders and recommends that such stockholders
approve and adopt the Amended Voting Agreement.

RESOLVED FURTHER, that the officers of the Company are hereby authorized and directed
to solicit and obtain the approval of the Company’s stockholders of the Amended Voting Agreement
and, upon receipt of such approval, to execute the Amended Voting Agreement and take all such
action as such officers deem necessary or desirable to execute and deliver the Amended Voting
Agreement, to make reasonable changes thereto as such officers may deem advisable with the advice
of counsel, to execute and deliver such further certifications, agreements and assurances as may be
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required by virtue of the Amended Voting Agreement and to take such further actions as are deemed
necessary and advisable to carry out the intent of these resolutions.

APPROVAL OF 409A VALUATION

: the valuation
n Stock as of

December 6, 2013, which study is attached to th
provided by the Appraiser determined the fair,

WHEREAS, the Board has determin.:' | that thie ndent of, and not affiliated
with, the Company.

"Valuatlon con51dered all relevant factors, including, but
reg n_t ﬁnancmgs the hquldatlon preferences of the

event has occurredsubsequient to the Valuation Date that would cause the per share fair market value
of the Common Stock. as of the date of this meeting to be greater than $0.17 after giving effect to the
Forward Split ($0.85) before giving effect to the Forward Split), and determines that such per share
fair market value is $0.17 after giving effect to the Forward Split ($0.85) before giving effect to the
Forward Split) as of the date hereof.

AMENDMENTS OF THE 2004 STOCK PLAN

WHEREAS, the Board wishes to make awards of nonstatutory stock options under the 2004
Plan to individuals who hold more than 10% of the voting power of all classes of stock of the
Company or any parent or subsidiary of the Company (“10% Stockholders™).
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NOW., THEREFORE, BE IT RESOLVED, that the 2004 Plan is hereby amended to provide
that the exercise price of nonstatutory stock options to 10% Stockholders shall be at least 100% of
the Fair Market Value (as defined in the 2004 Plan) of the underlying shares of*the Common Stock
on the date of grant.

shares of the Common Stock as shares of Class A Common Stock and purs
Section 13(a) of the 2004 Plan, the definition of “Common Stock” und

; 013 the Board by unanimous written consent (the “January
ng option grants, intending for such option grants to be made upon the
receipt of the.nex on report, to purchase shares of the Common Stock to certain members
of the Compari xecutive management and pursuant to the terms and conditions set forth in
such resolutions and on Exhibit I to the January Consent (the “Intended Management Options™).

Consent’;)'agngl.}iz

WHEREAS as of the date hereof, the Intended Management Options have not been granted,
and the Board now desires to approve the grants set forth on Exhibit K in lieu of the Intended
Management Options and receipt of the valuation report.

WHEREAS, the Board deems it advisable and in the best interests of the Company and its
stockholders to grant the options listed on Exhibit K under the 2004 Plan.

NOW, THEREFORE, BE IT RESOLVED, that each individual named in the executive
management and director stock option grant summary attached hereto as Exhibit K (each a
“Management Optionee”), is hereby granted the option set forth in such exhibit under the 2004 Plan
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to purchase the number of shares of capital stock of the Company set forth opposite his or her name
on Exhibit K (each a “Management Option,” and collectively, the “Management Options”),
effective as of the date hereof. Y

that the number
t--.(l) until the

RESOLVED FURTHER, that the Board acknowledges, for purpose"' of clarl
of shares subject to each Management Optionee’s Management Optio
time of the filing of the Certificate of Correction, options to purchase__

k “‘;)p'tion (an “NSO),

“ISO”) to the maximum extent pertmtted by law ( 0
. Holmes (the “Holmes

prov1ded however, that the Managementi .ptlon

shall vest as follows: one fortV elghth

vest on the one (l) month an;
th

Spht) Whlch the Boa
of the Common Stock

_Vv_d-ete'rzzmmed in good falth to be equal to no less than the falr market value
e date hereof.

RESOLVED FU THER, that the Management Options shall have a maximum term of ten (10)
years (subject to earlief termination following the Management Optionee’s ceasing to be a Service
Provider (as defined in the 2004 Plan) or a Director (as defined in the 2004 Plan), as specified in
Exhibit K, or as otherwise provided by the 2004 Plan).

RESOLVED FURTHER, that each Management Option shall be evidenced by and subject to
the terms and conditions of the appropriate form of stock option agreement approved by the Board
on the date hereof, including that the form of stock option agreement for Ms. Holmes that permits
her Management Option to be exercised by tender of a full recourse promissory note and security
agreement.

RESOLVED FURTHER, that the Board hereby approves the exercise of the Holmes Option by
tender of a full recourse promissory note and security agreement, substantially in the form attached
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hereto as Exhibit L, which is a modified version of the form previously approved by the Board in the
January Consent (the “Note™).

RESOLVED FURTHER, that the Board hereby authorizes any officer of the. Company (other
than Ms. Holmes) (i) to cause the stock option agreement for the Holmés' Optlon to.be executed and
delivered in the form approved in the above resolutions, and, (ii) thei - . the Note to
Ms. Holmes upon or following the execution of such option agreement, ‘if.} 1olmes ‘chooses to
exercise the Holmes Option by tender of a promissory note ' "

full recourse, shall be secured by the shares of the s
shall bear interest at a rate equal to no less than
imputed income to her that is in effect at the time t
sufficient to avoid the Company incurring addltlona
expense with respect to the Holmes Optj'on-,.__yvith suc

, 1‘g’her} the rate
compensation

correspondingly reduced by
Management Options.

ade in reliance upon any applicable exemption from
‘of 1933, as amended, including, but not limited to, an
“Section 4(2) or Rule 701, and any applicable exemption under
e “officers of the Company be, and each of them hereby is, in

- Wi egal counsel, authorized, empowered and directed to prepare or
cause to be prepare ted and filed all applications, exhibits, fees, notices and other documents
and amendments: ay be required by federal and state securities or other laws applicable
to the transaction con mplated by these resolutions.

APPROVAL OF 2004 PLAN OPTION GRANTS TO EMPLOYEES

WHEREAS, pursuant to the January Consent, the Board analyzed making option grants,
intending for such option grants to be made upon the receipt of the next valuation report, to
purchase shares of the Common Stock to certain of the Company’s employees and pursuant to
the terms and conditions set forth in such resolutions and on Exhibit K to the January Consent
(the “Intended Employee Options™).

WHEREAS, as of the date hereof, the Intended Employee Options have not been granted, and
the Board now desires to approve the grants set forth on Exhibit K in lieu of the Intended
Employee Options and receipt of the valuation report.
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WHEREAS, the Board deems it advisable and in the best interests of the Company and its
stockholders to grant the options listed on Exhibit K, which includes the Intended Employee
Options, under the 2004 Plan. -

Certificate of Correctlon is not filed-and-doe ecome” effectlve each Option w1ll continue to
represent an option to purchase. the g spondmg number of “Post- Spht Shares” and (i1) the

D. , unless otherwise noted on Exhibit K, the Options shall vest as
follows: twenty-five p '25%) of the shares subject to the Option shall vest on the one (1) year
anniversary of the Vesting Commencement Date set forth on Exhibit K, and one forty-eighth (1/48th)
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 Optionee continuing to be a Service Provider (as defined in the 2004 Plan)
through each such date.

RESOLVED FURTHER, that each Option shall have an exercise price of $0.17 per share after
giving effect to the Forward Split ($0.85 per share before giving effect to the Forward Split), which
the Board has determined in good faith to be equal to no less than the fair market value of the
Common Stock as of the date hereof.
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RESOLVED FURTHER, that the Options shall have a maximum term of ten (10) years, unless
otherwise specified in Exhibit K (subject to earlier termination following the Optionee’s ceasing to
be a Service Provider (as defined in the 2004 Plan) or as otherwise provided by- the 2004 Plan).

. the terms and
roved by the

RESOLVED FURTHER, that the Options shall be evidenced by and subje
conditions of the appropriate form of stock option agreement previousl
Board.

RESOLVED FI URTHER that the number of stock op‘uons 1ssua

istration provided
0 an exemption from

e cay fal stock of the Company held by stockholders who are
‘and " (iii) the Common Stock held by stockholders who are

Plan by the ﬁ"@.l_ﬂ s“of a majority of the outstanding shares of (i) the capital stock of the
Company held by.stockholders who are independent of the Founder and (ii) the Common Stock
held by stockholders who are independent of the Founder, the Board hereby terminates the
Company’s 2004 Plan; provided, that the termination of such plan shall not effect outstanding
awards previously issued thereunder or approved elsewhere herein.

RESOLVED FURTHER, that the officers of the Company are hereby authorized and directed
to take such actions and execute such documents as may be necessary or advisable to carry out the
intent and accomplish the purposes of these resolutions, and any such actions taken by the officers
prior to this date are hereby ratified and approved.
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2013 STOCK INCENTIVE PLAN APPROVAL

WHEREAS, there has been proposed the adoption of a new stock 1'n‘, ntive plan for the
Company’s employees, directors and consultants that provides for the gran ""'of stock options,
stock appreciation rights, restricted stock and restricted stock unit; .empl_o €S, dlrectors and
consultants, to be granted from time to time as determined by th ¢

9.,

M.

that exercises shares, with the Founder to exercis
such Plan Participant.

WHEREAS, the forms of stock ¢ptien agreet
Jomder agreement makmg such Plan partlc_lpa

Stock held by
obtained, the 201

ill'not be adopted.

NOW, THEREF RE, BE IT RESOLVED, that the Plan is hereby adopted and approved.

RESOLVED FURTHER, that the form of standard Stock Option Agreement, which includes
the Redemption Right, in the form attached hereto as Exhibit N is hereby approved.

RESOLVED FURTHER, that the form of standard Stock Option Agreement — Early Exercise,
which includes the Redemption Right, in the form attached hereto as Exhibit O, is hereby approved.

RESOLVED FURTHER, that an aggregate of 15,000,000 shares of the Class A Common Stock
are reserved for issuance under the Plan.
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RESOLVED FURTHER, that the officers of the Company are hereby authorized and directed
to file the appropriate notices with the approprlate governmental agencies, including but not limited
to the California Commissioner of Corporations, in connection with the adoption“of the Plan.

RESOLVED FURTHER, that the Board hereby submits the Plan for _appro “and adoption by

RESOLVED FURTHER, that the officers of th
authorized and directed to do and perform, any and alk,
advisable, to carry out and perform the. _purpo s" andi
the Plan, the taking of any such action to bg-con
officer. "

APPROVAL OF INTERESTED PARTY TRANSACTIONS

ally as an “Interested Party,” and any such contract or
"terested Party T ransacnon "), shall be V01d or VOldable

ou ted for such purpose, if (i) the material facts as to the director’s or
: interest and as to the contract are disclosed or are known to the Board,
and the Board ‘in good- faith authorizes the contract or transaction by affirmative votes of a
majority of thé-disinterested directors, even though the disinterested directors be less than a
quorum, (i) the material facts as to the director’s or officer’s relationship or interest and as to the
contract or transaction are disclosed or are known to the stockholders entitled to vote thereon,
and the contract or transaction is specifically approved in good faith by vote of the stockholders,
or (iii) the contract or transaction is fair as to the Company as of the time it is authorized,
approved or ratified by the Board or the stockholders.

WHEREAS, it is hereby disclosed or made known to the Board that the Founder, who will
benefit from certain of the matters approved by the Board in connection with the approvals of the
Restated Certificate, Amended Bylaws, Amended Rights Agreement, Amended Voting
Agreement, the Plan and the authorization, exchange and issuance of the Class B Common Stock
to the Founder (the “Founder Tranmsactions”), is an Interested Party, and the Founder
Transactions are Interested Party Transactions.
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WHEREAS, the members of the Board are aware of the material facts related to the Founder
Transactions and have had an adequate opportunity to ask questions regarding, and investigate
the nature, and the relationship and/or interests, of the Interested Party in_connection with the
Founder Transactions.

WHEREAS, after careful consideration, each of the members
determined that the terms and conditions of the proposed Founde
interests of the Company and its stockholders and the Special Com;
Board approve and consent to the Founder Transactions*

consideration,

WHEREAS after carefu]

WHEREAS, the Board believes that it. is{ i
stockholder approval of the Founder 3¢

outstanding shares of’ (i) the capital stock of th
stock of the Company, (111) the capltal stock 0

'the Board hereby submits the Founder Transactions for approval
tockholders and recommends that such stockholders approve and

TERMINATION DED AND RESTATED CO-SALE AGREEMENT

WHEREAS in ¢o 'inectlon with the Original Purchase Agreement, the Company entered into the
Amended and Restated Co-Sale A greement (the “Co-Sale Agreement”) on July 1, 2010.

WHEREAS, on January 14, 2013, the Board approved the termination of the Co-Sale
Agreement, which was subsequently approved by the holders of a majority of the Common
Stock and Preferred Stock, voting together as a class on an as converted to Common Stock basis.

WHEREAS, the Company wishes to terminate the Co-Sale Agreement and the Board previously
approved such termination.

WHEREAS, the Board hereby authorizes the Company to obtain the consent of the stockholders
to terminate the Co-Sale Agreement.
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NOW, THEREFORE, BE IT RESOLVED, that the Board hereby deems it in the best interests
of the Company and its stockholders that the Co-Sale Agreement be terminated

RESOLVED FURTHER, that the Board hereby approves the termma 1-.
Agreement and the Co-Sale Termination Agreement, substantially in*
Exhibit P.

of the Co-Sale

2

RESOLVED FURTHER, that the Board hereby submits the termi
for approval and adoption by the Company’s stockholders~and recon
approve and adopt the termination of Co-Sale Agreeme t.

OMNIBUS RESOLUTIONS

NOW, THEREFORE, BE IT RESOLVED th,

resolutions, the taking of any such action te.
officer.

RESOLVED FURTHER, that
foregoing resolutions adopted: hereby
ratified, confirmed and approved

are- within, th:é authonty conferred thereby are hereby
-eds of the Company.

g__?zalu{‘eﬁi‘tge Follows]
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IN WITNESS WHEREOF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one or more counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a
complete reproduction of the entire original writing.

WL R
Date: ' \1&\'5\\5

Elizabeth Holmed— ——\J

Date:

Sunny Balwani
Date:

Henry A. Kissinger
Date:

Samuel Nunn
Date:

William J. Perry
Date;

Gary Roughead
Date:

George P, Shultz
Date:

Richard M. Kovacevich
Date:

James N, Mattis

[SIGNATURE PAGE TO BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDATIONS]

Confidential THER-AZ-01126601




IN WITNESS WHEREOQOYF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one or more counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a
complete reproduction of the entire original writing.

Date:

Elizabeth Holmes

THAK
Date: ‘9‘\ ‘b\ B . (@}'

s Sunny Balwani

Date:

Henry A. Kissinger
Date: ‘

Samuel Nunn
Date:

William J. Perry
Date:

Gary Roughead
Date:

George P. Shultz
Date:

Richard M. Kovacevich
Date:

James N. Mattis

[SIGNATURE PAGE TO BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDATIONS]
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IN WITNESS WHEREOQF, this Action by Unanimous Written Consent of the Board of

Divectors shall be effective as of the date of the last signature below, This action may be executed in

ong or more counterparts, each of which shall be deemed an original, and all of which shall

constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a

complete reproduction of the entire original writing.

Date:

Date:_

Date:

Date:

Date:

Date:

Date:

Date;

Date:

Elizabeth Holmes

Sugny Balwani

— 4

el

Henry A. Kidsinger

Samuel Nunn

William J. Perry

Gary Roughead

George P, Shultz

Richérd M. Kovacevich

James N. Mattis

[SIGNATURE PAGE TO BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDATIONS]
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IN WITNESS WHEREOF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one ol more counterparts, each of which shall be deemed an original; and all of which shall
constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a
complete reproduction of the entire original writing.

Date:
Elizabeth Holmes
Date:
Sunny Balwani
Date:
ry A. Kissinger

Date: IQ /[ 1& /30 (3 . C@\AMMJ AAA——

Samuel Nunn

Date:
William J. Perry
Date:
Gary Roughead
Date:
George P. Shulfz
Date:
Richard M. Kovacevich
Date:

James N, Mattis

[SIGNATURE PAGE 1O BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDA TIONS]
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IN WITNESS WHEREQOF, this Action by Unanimous Wriiten Consent of the Board of

Directors shall be effective as of the date of the last signature below. This action may be executed in

one or more counterparts, each of which shall be deemed an original, and all of which shall

constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in liew of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a

complete reproduction of the entire original writing.

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Elizabeth Holmes

Sunny Balwani

Henry A. Kissinger

(L o |3

Samuel Nunn

MMM

William J. i‘erry

Gary Roughead

George P. Shuliz

Richard M. Kovacevich

James N, Mattis

[SIGNATURE PAGE T0 BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDATIONST
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IN WITNESS WHEREOF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one or inore counterpaits, each of which shall be deeimed an original, and all of which shall
constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsinile or other: reproc!uctlon be a
complete reproduction of the entire original writing. \

Date: i
Elizabeth Holmes
Date: .
Sunny Balwani
Date:
Henry A, Kissinger
Date;
Samuel Nunn :
Date; _ S— S
' William J. Perry '
Date:/ﬁ__?&&;@“‘ oo LA 201:5 éﬁM‘ ’
Gary Roughead ¥ i
Date:
George P. Shultz 5
Date: o -
Richard M, Kovacevich
Date:_ . |
James N. Mattis
[SIGNATURE PAGE T0 BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMENDA TIONS]
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IN WITNESS WHERL‘OF thls Action by Unanimous ertten Consent of the Board of

Directors shall be effective as.of the date of the last szgnature below,  This actionmay be executed in
one or more countetparts, each of which shall be deemed an ongmal and all of which shall -
constitute one and the same instrument. - Any copy, facsimile or other reliable reproduct:on of thls
action may be substituted or used in licu of the. omgmal wntmg for any and all purposes for whlch
the ortgmal writing could be used provided that such copy, 1 facs:mﬂe or. other reproductnon bea
complete reproduction of the entire orlgmal writing, : :

Date: e
Elizabeth Holmes
Date: N
Sunny Balwani
Date: _ L
Henry A. Kissinger
Date: .
Samuel Nunn
Date: _ :
William J. Perry
Date: DR
Gary Roughead
Date:_ /2~ /2~ .20/3 '%WW, PM
,, George P. Shultz
Date: . S - _
Richard M. Kovacevich
Date: g _ _
James N. Mattis

[SIGNATURE PAGE TO BOARD CONSENT APPROVING SPECIAL COMMITTEE RECOMMIENDATIONS]
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DEC. 12,2013 11:25AM

Confidential

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date

Date:

IN WITNESS WHEREOF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one or more countexparts, cach of which shall be deemed an original, and all of which shall
constitute one and the same instrument. Any copy, facsimile ox other refiable reproduction of this
action may be substituted or used in lisu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a
complete reproduction of the entire original writing.

Elizabeth Holmes

Sunny Balwani

Henry A. Kissinger

Samuel Nunn

William J. Pexry

Gary Roughead

AL Ji1alaol3

George P, Shuliz

W/ﬁm&/\

Richard M. Kovacevich

James N. Mattis

[SIGNATURE PAGE T0O BOARD CONSENT APPROVING SPECIAL CoOMMITTEE RECOMMENDATIONS]
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IN WITNESS WHEREOF, this Action by Unanimous Written Consent of the Board of
Directors shall be effective as of the date of the last signature below. This action may be executed in
one or more counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same instrument. Any copy, facsimile or other reliable reproduction of this
action may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used, provided that such copy, facsimile or other reproduction be a
complete reproduction of the entire original writing,

Date:
Elizabeth Holmes
Date:
Sunny Balwani
Date:
Henry A. Kissinger
Date:
Samuel Nunn
Date:
William J. Perry
Date:
Gary Roughead
Date:
George P. Shultz
Date:
Richard M. Kovacevich
Date:%c-:ct—n—-tgeh \317.0 3 \_,,__ - NN WA~ o A,

/o,'t/?;PM @ es N. Mattis

[SIGNATURE PAGE TO BOARD CONSENT APPROVING SPECIAL COMMITTEE, RECOMMENDATIONS]
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EXHIBIT A
Certificate of Correction
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CERTIFICATE OF CORRECTION OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
THERANOS, INC.

Theranos, Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Company”), in accordance with the
provisions of Section 103 thereof, DOES HEREBY CERTIFY:

1. The name of the Company is Theranos, Inc.

2. An Amended and Restated Certificate of Incorporation of the Company was
filed with the Secretary of State of the State of Delaware (the “Secretary of State™) on
March 28, 2013 (the “March 28, 2013 Certificate”) and such Certificate requires
correction as permitted by subsection (f) of Section 103 of the General Corporation Law
of the State of Delaware.

3. The inaccuracy to be corrected is that the March 28, 2013 Certificate was filed
at such time as it did not satisfy all of the requirements for amendment and restatement of
the Company’s Certificate of Incorporation then in effect.

4. The March 28, 2013 Certificate i1s therefore withdrawn, null and void and of no
force and effect.

IN WITNESS WHEREOQF, the Company has caused this Certificate of Correction
to be executed as of the _ day of December, 2013.

THERANOS, INC.

By:
Name:
Title:

RLF1 9419346v.1
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EXHIBITB
Restated Certificate
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATIO
THERANQOS, INC.

Theranos, Inc., a corporation organized and ex1st1ng under th
(the “Corporation™), certlfles that: ;

B. The first Amended and Restated Cer
June 24, 2004, the second Amended and Restated )

ncorporatlon was duly
ertificate of Incorporation was

EREOF Theranos, Inc. has caused this Amended and Restated Certificate
ed by Elizabeth Holmes, a duly authorized officer of the Corporation, on

of Incorporatlon 0 b
December )

Elizabeth Holmes,
Chief Executive Officer
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EXHIBIT A

ARTICLET
The name of the Corporation is Theranos, Inc.
ARTICLE 1T

The purpose of the Corporatlon 1s to engage in any --lawful act o

The address of the Corporation’s registered offi
Street, Clty of W11m1ngt0n County of New Castle 19

B Qommon Stock, $0.0001 par value per share (the
nty-five million (225,000,000) shares of Preferred

ut-million one hundred sixty-two thousand nine hundred sixty-
"series of Preferred Stock shall be designated “Series C Preferred

fty- el ght million eight hundred ninety-six thousand one hundred five

irth series of Preferred Stock shall be designated “Series C-1 Preferred

five (54,162-:,%
Stock” and shall'c
(58,896,105) share

Stock” and shall ¢

Preferred Stock may be‘designated from time to time in accordance with the provisions set forth in
this Article IV (the “Additional Preferred Stock™).

Effective immediately upon the filing of this Amended and Restated Certificate of
Incorporation (the “Filing Date”) and without any further action on the part of the Corporation or
any stockholder, each one (1) share of Common Stock, $0.0001 par value per share of the
Corporation (“Common Stock”) that is issued and outstanding on the Filing Date shall be split and
reclassified into five (5) shares of Class A Common Stock and each one (1) share of Preferred Stock
that 1s i1ssued and outstanding on the Filing Date shall be split into five (5) shares of Preferred Stock
of the same series, without increasing or decreasing the amount of stated capital or paid-in surplus of
the Corporation (the “Forward Split and Reclassification”). The Forward Split and Reclassification
shall be effected on a certificate-by-certificate basis, and any fractional shares shall be rounded down

#6493603v16PALIR2 - Theranos - Amended and Restated Certificate of Incorporation (Dual Class) DOCX-1-
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to the nearest whole share. On the Filing Date, each record holder of a certificate shall be deemed to
be the holder of record of the shares of Class A Common Stock or Preferred Stock as the case may
be, converted and reclassiﬁed in the Forward Split and Reclassification, notwitﬁstanding that the

Forward Split and Reclassification, and accordingly, no further adjustm
this Amended and Restated Certificate of Incorporation shall be"made

re‘series. The

1ficaté pursuant to the
rdanice with the terms of
Designation™), to establish
and to fix the designation,

this paragraph, as it may be amended fro':’r-n ti
from time to time the number of shares to bg

series subsequent to the is
series then outstandin ] ares of any series shall be so decreased, the shares

atus which they had prior to the adoption of the

ARTICLE V

) : of .‘the Class A Common Stock, Class B Common Stock and
Preferred Stock’ ar as oll )

1. Deflmt_;gns. For purposes of this ARTICLE V, the following definitions shall apply:

(a) “Conversion Price” shall mean $0.15 per share for the Series A Preferred Stock,
$0.184628 per share for the Series B Preferred Stock, $0.564 per share for the Series C Preferred
Stock, $3.00 per share for the Series C-1 Preferred Stock and, with respect to any series of
Additional Preferred Stock, the per share Conversion Price set forth in the Certificate of Designation
or an amendment to the Certificate of Incorporation (the “Certificate of Amendment”) for such
series of Additional Preferred Stock (in each case of the foregoing, subject to adjustment from time
to time for Recapitalizations and as otherwise set forth elsewhere herein).

(b) “Convertible Securities” shall mean any evidences of indebtedness, shares or
other securities convertible into or exchangeable for Class A Common Stock.

#6493603v16PALIR2 - Theranos - Amended and Restated Certificate of Incorporation (Dual Class) DOCX-2-
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(c) “Corporation” shall mean Theranos, Inc.

(d) “Distribution” shall mean the transfer of cash or other property without
consideration whether by way of dividend or otherwise, other than dividends ori-{
Stock payable in Class A Common Stock or d1v1dends on Class B Common Stoc

of their employment or services pursuant to agreements proyiding for 1
(i) repurchases of Class A Common Stock or Class B Common Stock

outstanding shares of Preferred Stock (on an as- conve
Common Stock and Class B Common Stock

Additional Preferre St 1e per share Or1g1nal Issue Pnce set forth in the Certificate of
Designation or Certificate of Amendment for such series of Additional Preferred Stock (in each case,
subject to adj ustment.__nt_j_om time to time for Recapitalizations as set forth elsewhere herein).

(h) “Preferred Stock” shall mean the Series A Preferred Stock, the Series B Preferred
Stock, the Series C Preferred Stock, the Series C-1 Preferred Stock and the Additional Preferred
Stock, if any.

(1) “Recapitalization” shall mean any stock dividend, stock split, combination of
shares, reorganization, recapitalization, reclassification or other similar event.

2. Dividends. Except, with respect to any series of Additional Preferred Stock, as and to
the extent otherwise expressly provided in a Certificate of Designation or Certificate of Amendment
for such series of Additional Preferred Stock, the holders of the outstanding shares of the capital
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Confidential THER-AZ-01126616



stock of the Corporation shall be entitled to receive dividends when, as and if declared by the Board
out of any assets at the time legally available therefor:

(a) Non-Cash Distributions. Whenever a Distribution prov1ded forin this Section 2
shall be payable in property other than cash, the value of such Distribution shall be.deemed to be the
fair market value of such property as determined in good faith by the B .

d1V1dend or distribution is paid in the form of shares of Cl. : ¢ i lass B Common
Stock (or rights to acquire Class A Common Stock or-€las; { the holders of Class

uant to rights of first refusal contained in agreements providing
n pursuant to Section 7 below, and (iv) any other repurchase or
redemptlon of carg tal & { the Corporation approved by the Board or by the holders of a majority
of the combined vo ng power of the then outstanding shares of Preferred Stock (on an as-converted
to Class A Common Stock basis), Class A Common Stock and Class B Common Stock, voting as a
single class.
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3. Liquidation Rights. Except, with respect to any series of Additional Preferred Stock,
as and to the extent otherwise expressly provided in a Certificate of De51gnat10n or Certificate of
Amendment for such series of Additional Preferred Stock:

Series C-1 Pref 3 pu u_ant to Section 3(a)(i) and specified for any Additional Preferred
Stock ranking senrer to 'series as to the liquidation, dissolution or winding up of the Corporation
in the applicable Certificaté of Designation or Certificate of Amendment for such series, the holders
of the Series A Preferrg_d Stock and Series B Preferred Stock shall be entitled to receive, and prior
and in preference to any Distribution of any of the assets of the Corporation to the holders of Class A
Common Stock and Class B Common Stock by reason of their ownership of such stock, an amount
per share for each share of Series A Preferred Stock equal to the Liquidation Preference specified
for such share of Series A Preferred Stock and for each share of Series B Preferred Stock the
Liquidation Preference specified for such share of Series B Preferred Stock plus, in each case, all
declared but unpaid dividends (if any) on such share of Series A Preferred Stock or Series B
Preferred Stock. If upon the liquidation, dissolution or winding up of the Corporation, the assets of
the Corporation legally available for distribution to the holders of the Series A Preferred Stock and
Series B Preferred Stock are insufficient to permit the payment to such holders of the full amounts
specified in this Section 3(a)(ii), then the entire assets of the Corporation legally available for
distribution shall be distributed first with equal priority and pro rata among the holders of the
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Series B Preferred Stock in proportion to the full amounts they would otherwise be entitled to
receive pursuant to this Section 3(a)(ii), and second (and only after and to the extent that payment in
full of all amounts receivable by holders of the Series B Preferred Stock under.this Section 3(a)(ii)
has been made) with equal priority and pro rata among the holders of the Series"’ \‘Preferred Stock in

(60%) of the combmed voting power of the' h
converted to Class A Common Stock basrs)

exc:l_:_udrng any sale of stock for caprtal raising purposes)
ions in which the holders of the voting securities of the
o such transaction continue to retain (either by such

transaction, at east a. of the total voting power represented by the voting securities of the
Corporation, such & or resulting entity or the entity that controls such surviving or resulting
entity outstanding immediately after such transaction or series of transactions; (b) a sale, lease or
other conveyance of all'or substantially all of the assets of the Corporation (excluding any
transaction or series of transactions between or among the Corporation and any wholly owned
subsidiary or subsidiaries); or (c) any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary.

(d) Equal Treatment of Common Stock in a Reorganization. In connection with any
Reorganization, shares of Class A Common Stock and Class B Common Stock shall be treated
equally, identically and ratably, on a per share basis, with respect to any consideration into which
such shares are converted or any consideration paid or otherwise distributed to stockholders of the
Corporation, unless different treatment of the shares of each such series is approved by the holders
of a majority of the combined voting power of the then outstanding shares of Preferred Stock (on an
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as-converted to Class A Common Stock basis), Class A Common Stock and Class B Common
Stock, voting together as a single class.

(e) Valuation of Non-Cash Consideration. If any assets of the Carporation
dlstrlbuted to stockholders in connection with any liquidation, dlssolutlo__n. X

. Of wm' ng up of the

follows:

(1)
similar national quotation system), then the value of tl ,
of the closing prices of the securities on such exchange\._i

(i)  if the secufrities are ac
the securmes shall be deemed to be the avera_g of t

_ tradmg day shall mean any day which the
stributed are traded is open and “closing prices”
r securities traded primarily on the New York

or “closing bid prices”
Stock Exchange or th

et'price as of the end of the regular hours trading period
-exchange, market or system. If, after the date hereof, the

4. verswn Except, with respect to any series of Additional Preferred Stock, as and
to the extent otherwisé-expressly provided in a Certificate of Designation or Certificate of
Amendment for such series of Additional Preferred Stock, the holders of the Preferred Stock and
Class B Common Stock shall have conversion rights as follows (the “Conversion Rights”):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option
of the holder thereof, at any time after the date of issuance of such share at the office of the
Corporation or any transfer agent for the Preferred Stock, into that number of fully-paid, non-
assessable shares of Class A Common Stock determined by dividing the Original Issue Price for the
relevant series by the Conversion Price for such series. (The number of shares of Class A Common
Stock into which each share of Preferred Stock of a series may be converted is hereinafter referred to
as the “Conversion Rate” for each such series.) Upon any decrease or increase in the Conversion
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Price for any series of Preferred Stock, as described in this Section 4, the Conversion Rate for such
series shall be appropriately increased or decreased. Each share of Class B Common Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such share at
the office of the Corporation or any transfer agent for the Class B Common Stock “into one (1) share
of Class A Common Stock. :

(b) Automatic Conversion. Each share of Series A Prefe;
Preferred Stock, Series C Preferred Stock and Series C-1 Preferred Stock sh
converted into fully-paid, non- assessable shares of Class A Common Stoc'

Securities Act of 1933, as amended (the “Securities A
Corporation’s Class A Common Stock, provided that th

or1 v of the combined
érted to Class A

ng actlonal share of Class A Common Stock shall be paid in cash.
Before any holder of Preferr ed Stock and/or Class B Common Stock shall be entitled to convert the
same into full shares of Class A Common Stock, and to receive certificates therefor, he shall either
(A) surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or
of any transfer agent for the Preferred Stock or (B) notify the Corporation or its transfer agent that
such certificates have been lost, stolen or destroyed and execute an agreement satisfactory to the
Corporation to indemnify the Corporation from any loss incurred by it in connection with such
certificates, and shall give written notice to the Corporation at such office that he elects to convert
the same; provided, however, that (1) on the date of an Automatic Preferred Conversion Event, the
outstanding shares of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock
and Series C-1 Preferred Stock shall be converted automatically without any further action by the
holders of such shares and whether or not the certificates representing such shares are surrendered to
the Corporation or its transfer agent and (ii) on the date of an Automatic Class B Conversion Event,
the outstanding shares of Class B Common Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such

aggregated, eind any 1
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shares are surrendered to the Corporation or its transfer agent; provided further, however, that the
Corporation shall not be obligated to issue certificates evidencing the shares of Class A Common
Stock issuable upon such Automatic Preferred Conversion Event or Automatic/Class B Conversion
Event unless either the certificates evidencing such shares of Preferred Stock or Class B Common
Stock are delrvered to the Corporatron or its transfer agent as provrded abeve or the holder notifies

executes an agreement satlsfactory to the Corporatron to indemnify the G
incurred by it in connection with such certificates. On the date of the oc
Preferred Conversion Event, each holder of record of shares.of Series A
Preferred Stock, Series C Preferred Stock and Series C-1 Preferred..S

Corporation, that notice from the Corporation shall ng
of shares of such Preferred Stock or Class B Comtiio

holder.

The Corporation shall, as soon’
indemnification, issue and deliver: at st
Common Stock, as applicable

of,:a conversion into fractional shares of Class A
ividends on the converted Preferred Stock or Class B
onshall be deemed to have been made immediately

siich surrender of such shares of Preferred Stock or Class

suable upon such conversion shall be treated for all purposes as
shares of Class A Common Stock on such date; provided,

event, the conversion‘'may;at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the'closing of such transaction or upon the occurrence of such event, in which case
the person(s) entitled to receive the Class A Common Stock issuable upon such conversion of the
Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior
to the closing of such transaction or the occurrence of such event.
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(d) Adjustments to Conversion Price for Diluting Issues.

(1)  Special Definition. For purposes of this paragraph 4(d), “Additional
Shares of Common” shall mean all shares of Class A Common Stock issued (ot
paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this-
Restated Certificate of Incorporation, other than issuances or deemed isstiances o

(1) shares of Class A Common Stock upon
Preferred Stock or Class B Common Stock;

such plan or arrangement;

(3) shares o' Cl

rporation by merger, purchase of substantially all of the
venture agreement, provided that such issuances are

engaged in the busmess of- rnakmg loans pursuant to a debt financing, or service providers pursuant
to a debt financing or'cémmercial transaction approved by the Board

(8) shares of Class A Common Stock issued or issuable in connection
with any settlement of any action, suit, proceeding or litigation not primarily for purposes of raising
capital and approved by the Board;

(9) shares of Class A Common Stock issued or issuable in connection
with sponsored research, collaboration, technology license, development, OEM, marketing or other

similar agreements or strategic partnerships not primarily for purposes of raising capital and
approved by the Board,
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(10)  shares of Class A Common Stock issued or issuable to
suppliers or service providers in connection with the provision of goods or services pursuant to
transactions not primarily for purposes of raising capital and approved by the Board; and

(11
which are otherwise expressly excluded from the definition of “Additi
under this Amended and Restated Certificate of Incorporation by written
maj ority of the outstandmg shares of each series of Preferred Stock who

(ii) No Ad]ustment of Conv ers1on' :

the Conversion Price in effect on the date of and 1im
Preferred Stock.

on or holders of any class of
{ e Securities, then the maximum number
itig thereto Wlthout regard to any provisions contained

number) of Class A Common Stock issuable upon the

such Convertible Sec
Optlons nd the convi

lose of business on such record date, provided that in
to be issued:

A Common Stock n-con cfion with the exercise of such Optrons or conversion or exchange of such
Convertible Securities;".

(2) 1f such Options or Convertible Securities by their terms provide,
with the passage of time or otherwise, for any change in the consideration payable to the Corporation
or in the number of shares of Class A Common Stock issuable upon the exercise, conversion or
exchange thereof (other than a change pursuant to the anti-dilution provisions of such Options or
Convertible Securities such as this Section 4(d) or pursuant to Recapitalization provisions of such
Options or Convertible Securities such as Sections 4(e), (f) and (g) hereof), the Conversion Price of
each series of Preferred Stock and any subsequent adjustments based thereon shall be recomputed to
reflect such change as if such change had been in effect as of the original issue thereof (or upon the
occurrence of the record date with respect thereto);
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(3) no readjustment pursuant to clause (2) above shall have the effect
of increasing the Conversion Price of a series of Preferred Stock to an amount above the Conversion
Price that would have resulted from any other issuances of Additional Shares of Common and any
other adjustments provided for herein between the original adjustment date and’ su h readjustment

shall, upon such expiration, be recomputed as if:
(a) in the case

Common Stock, if any, actually issued upon the exer; s
exchange of such Convertible Securities and-the cos

in.the case of* Optlons for Convertible Securities, only
ssued’ ‘upon ‘the.exercise thereof were issued at the time of
v Veg_i by the Corporation for the Additional Shares of
va$.the consideration actually received by the

Options, plus the consideration deemed to have been
rsuant to Section 4(d)(v)) upon the issue of the

' such Options were actually exercised; and

uch record date shall have been fixed and such Options or

on the date fixed therefor, the adjustment previously made in
ecame effective on such record date shall be canceled as of the close of
te; and thereafter the Conversion Price shall be adjusted pursuant to this

f the actual date of their issuance.

the Conversion® _;'Ic_e“'w
business on such re
paragraph 4(d)(ii1)

(iv)  Adjustment of Conversion Price Upon Issuance of Additional Shares
of Common. In the event that the Corporation shall issue Additional Shares of Common (including
Additional Shares of Common deemed to be issued pursuant to paragraph 4(d)(iii)) without
consideration or for a consideration per share less than the applicable Conversion Price of a series of
Preferred Stock in effect on the date of and immediately prior to such issue, then, the Conversion
Price of the affected series of Preferred Stock shall be reduced, concurrently with such issue, to a
price (calculated to the nearest cent) determined by multiplying such Conversion Price by a fraction,
the numerator of which shall be the number of shares of Class A Common Stock outstanding
immediately prior to such issue plus the number of shares which the aggregate consideration
received by the Corporation for the total number of Additional Shares of Common so issued would
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purchase at such Conversion Price, and the denominator of which shall be the number of shares of
Class A Common Stock outstanding immediately prior to such issue plus the number of such
Additional Shares of Common so issued. Notwithstanding the foregoing, the Conversion Price shall
not be reduced at such time if the amount of such reduction would be less than $0.01, but any such

time of, and together with, any subsequent reduction which, together Wit
other amounts SO camed forward, equal $0.01 or more in the aggregate.: |

)
consideration received by the Corporation for the issué(¢
of Common shall be computed as follows:

(1) Cash and Propert

@
aggregate amount of cash received by the Corpo.
commissions or other expenses allowed, paid o1 1
otherwise in connection with such issuanc

any reasonable discounts,
oration for any underwriting or

insofar as'it.consists of property other than cash, be
computed at the fair market v the-tinre of such issue, as reasonably determined in good

faith by the Board; and.

the event Additional Shares of Common are issued
her assets of the Corporation for consideration which
sideration so received, computed as provided in clauses (a)
in good faith by the Board.

2) Options and Convertible Securities. The consideration per share
n-for Additional Shares of Common deemed to have been issued pursuant
1I'be determined by dividing

received by the Cerpor
to paragraph 4(d)(iii), sh

(x) the total amount, if any, received or receivable by the
Corporation as consideration for the issue of such Options or Convertible Securities, plus the
minimum aggregate amount of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by
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(v) the maximum number of shares of Class A Common
Stock (as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercis¢ of such Options or
the conversion or exchange of such Convertible Securities.

(e) Ad;ustments for Subdivisions or Combinations of Class A Comm@ Stock. In the

power of the then outstanding shares of Preferred Stog__:k
Stock basis), Class A Common Stock and Class B Comu _ _
the outstanding shares of the Class B Common Stock will be-s sroportion and

manner. In the event the outstanding shares of Clas bined (by
reclassification or otherwise) into a less:e__r numbero n'Stock, (1) the
' urrently with the

1 Subdivisions or Combinations of Preferred Stock. In the event
the outstanding shares'o Preferred Stock or a series of Preferred Stock shall be subdivided (by stock
sphit, by payment_‘_ vidend or otherwise), into a greater number of shares of Preferred
Stock, the Conversion Price and Liquidation Preference of the affected series of Preferred Stock in
effect immediately prior to such subdivision shall, concurrently with the effectiveness of such
subdivision, be proportionately decreased. In the event the outstanding shares of Preferred Stock or
a series of Preferred Stock shall be combined (by reclassification or otherwise) into a lesser number
of shares of Preferred Stock, the Original Issue Price and Liquidation Preference of the affected
series of Preferred Stock in effect immediately prior to such combination shall, concurrently with the
effectiveness of such combination, be proportionately increased.

(g) Adjustments for Reclassification, Exchange and Substitution. Subject to
Section 3 above (“Liquidation Rights”), if the Class A Common Stock issuable upon conversion of
the Preferred Stock and the Class B Common Stock shall be changed into the same or a different
number of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares provided for above),
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then, in any such event, in lieu of the number of shares of Class A Common Stock which the holders
would otherwise have been entitled to receive, each holder of such Preferred Stock and each holder
of Class B Common Stock shall have the right thereafter to convert such shares of Preferred Stock
and Class B Common Stock, into a number of shares of such other class or class s zf stock which a
holder of the number of shares of Class A Common Stock deliverable upon conversxen of such series
of Preferred Stock or upon conversion of such Class B Common Stockiami ' :
change would have been entitled to receive in such reorganization or re
further adjustment as provided herein with respect to such other shares.

to each holder of Preferred Stock a certificate setting fo,:
showmg in detail the facts upon which such adjustmen

réadjustments, (ii) the
e‘number, of she ‘tass"’A Common Stock and
the amount, if any, of other property Wh1c d upon the conversion of
Preferred Stock.

uable Upon Conversion. The Corporation shall at all
u horlzed but unissued shares of Class A Common Stock

t_;me the number of authorized but unissued shares of Class A
Common Stock:"sl:_i"all 1o ufficient to effect the conversion of all then outstanding shares of the
Preferred Stock arid *lass B Common Stock, the Corporation will take such corporate action as
may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Class A Common Stock to such number of shares as shall be sufficient for such purpose.

S. Voting. Except with respect to any series of Additional Preferred Stock, as and to the
extent otherwise expressly provided in a Certificate of Designation or Certificate of Amendment for
such series of Additional Preferred Stock:

(a) Restricted Class Voting. Except as required by law, the holders of the Preferred
Stock, the holders of the Class A Common Stock and the holders of the Class B Common Stock
shall vote together and not as separate classes.

#6493603v16PALIR2 - Theranos - Amended and Restated Certificate of Incorporation (Dual Class). DOCX-15-

Confidential THER-AZ-01126628



(b) No Series Voting. Except as otherwise expressly provided herein or as required
by law, there shall be no series voting.

(c) Preferred Stock. Each holder of Series A Preferred Stock, Serles B Preferred
Stock, Series C Preferred Stock, and Series C-1 Preferred Stock shall be{eptitled to.the number of

authorizing such series of Additional Preferred Stock.
of Amendment is silent, then such series of Additiona

shares of Preferred,___ ofi an as-converted to Class A Common Stock basis), Class A Common
Stock and Class B C’Q_:’ _m6n Stock, voting together as a single class as of the record date.

(g2) Increase or Decrease in Authorized Capital Stock. The number of authorized
shares of Preferred Stock, Class A Common Stock or Class B Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by an affirmative vote of
the holders of a majority of the combined voting power of the then outstanding shares of Preferred
Stock (on an as-converted to Class A Common Stock basis), Class A Common Stock and Class B
Common Stock, voting together as a single class, irrespective of the provisions of
Section 242(b)(2) of the Delaware General Corporation Law (or any successor provision thereto),
without a separate vote of the holders of the class or classes or series the number of authorized
shares of which are being increased or decreased.
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6. Reissuance of Preferred Stock. Except, with respect to any series of Additional
Preferred Stock, as and to the extent otherwise expressly provided in a Certificate of Designation or
Certificate of Amendment for such series of Additional Preferred Stock, in the:&vent that any shares
of Preferred Stock shall be converted pursuant to Section 4 or Section 9(a) or o 1 rwise repurchased

not be issuable by the Corporation.

7. Mandatory Redemption.

leoally available therefor, subj ect to the notice provisi ' (8 Ctror .below and ata
price per share as determined in good faith by the Boa cef val f each share
suant to this Section 7
s or holders. The

thereon.

(c) All certificates evidencing any securities of the Corporation, other than shares of
Class B Common Stock, shall bear the following legend or one substantially similar (in addition to
any legend otherwise required):

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO A MANDATORY REDEMPTION RIGHT IN FAVOR OF THE
ISSUER AS SET FORTH IN THE ISSUER’S AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION, A COPY OF WHICH MAY BE
OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER.”
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8. Notices. Except, with respect to any series of Additional Preferred Stock, as and to
the extent otherwise expressly provided in a Certificate of Designation or Certificate of Amendment
for such series of Additional Preferred Stock, any notice required by the provisions of this
ARTICLE V to be given to the holders of Preferred Stock shall be deemed given.if.deposited in the
United States mail, postage prepaid, and addressed to each holder of reco d at such.helder’s address
appearing on the books of the Corporation. -

9. Rights of Class B Common Stock.

rporation shall not at any time issue any additional shares of
ch issuance 1s approved by the affirmative vote of the holders of a
ding shares of Class B Common Stock, voting as a separate class.

the Class B Corﬁ
Class B Comimon St
majority of the then outst

10. Other Rights of Stockholders.

(a) In addition to any other vote required by law or this Amended and Restated
Certificate of Incorporation, or irrespective of whether any other stockholder vote is otherwise
required, as long as any shares of Class B Common Stock remain outstanding and only to the extent
not otherwise authorized by the Board (including the affirmative approval of a member of the Board
that 1s also a holder of the Class B Common Stock), the prior written consent (or affirmative vote) of
the holders of a majority of the combined voting power of the then outstanding shares of Preferred
Stock (on an as-converted to Class A Common Stock basis), Class A Common Stock and Class B
Common Stock, voting together as a single class, shall be required to authorize the Corporation (or
to authorize or permit any subsidiary of the Corporation) to:
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)] directly or indirectly acquire Stock, Stock Equivalents, or assets
(including, without limitation, any business or operating unit) of any Person, in each case in a single
transaction or series of related transactions, involving consideration (whether uicash, securities,
assets, or otherwise, and including debt assumed by the Corporation) paid or de red by the
Corporation in excess of $25,000,000 (other than acquisitions of securities, pursuant to portfolio
investment decisions in the ordinary course of business); S

(1) directly or indirectly sell, convey, transfer, lea:
of any of the assets of the Corporation (including Stock and Stock Equiy
therein to any Person or permlt or suffer any other Person to' cqulre i

‘otherwise-dispose

directly or md eCtly
.:g_leb

(111)

or become liable with respect to debt (includ‘i--

by action of the Board, delegate any power or authority to a committee
of the Board;

(viii) dissolve, liquidate, or wind-up the business and affairs of the
Corporation; or

(ix) file a Certificate of Designations.
(b) For purposes of this Section 10 of Article V:

(1) “Person” means any individual, corporation, partnership, joint venture, limited
liability company, association or other business entity and any trust, unincorporated organization or
government or any agency or political subdivision thereof;
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(1) “Stock” means shares of capital stock (whether denominated as common stock
or preferred stock), beneficial, partnership or membership interests, participants or other equivalents
(regardless of how designated) of or in a corporation, partnership, limited liability company or
business trust, whether voting or non-voting; and )

(i)  “Stock Equivalents” means all securities conve 'ble’ into or-e
Stock and all warrants, options or other rights to purchase or subscribe i ;
presently convertible, exchangeable or exercisable, and all voting debt.

pursuant to Section 4(e) above, treatment in a Reoroan
otherwise required by applicable law, shares of Class A-.:

Elections of director
written ballot at the meeting a

- LE VIII

_-nu.mber of directors which constitute the Board shall be

ARTICLE IX

in limitation of the powers conferred by statute, the Board is expressly
, .amend or repeal the Bylaws. The fact that such power has been so
conferred upon the Board shall not divest the stockholders of the Corporation of the power, nor limit
the power of the stockholders to adopt, amend or repeal the Bylaws. In the event of conflict between
a decision by the majority of the outstanding stockholders and the Board, as long as any shares of the
Class B Common Stock remain outstanding, the holders of a majority of the then outstanding shares
of the Class B Common Stock, voting as a separate class, may stay the decision at hand for a period
of up to thirty (30) days so as to reach a resolution.

ARTICLE X
1. To the fullest extent permitted by the Delaware General Corporation Law as the same

exists or as may hereafter be amended, a director of the Corporation shall not be personally liable to
the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director.

#6493603v16PALIR2 - Theranos - Amended and Restated Certificate of Incorporation (Dual Class). DOCX-20-

Confidential THER-AZ-01126633



2. The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was a
director or officer of the Corporation or any predecessor of the Corporatlon or serves or served at
any other enterprise as a director or officer at the request of the Corpor
the Corporation.

3.

f--ﬁelaware, as the

in the statutes) out51de of the State of Delav_y ,'
time to time by the Board or in the Bylaws.

Stock is a member of the Bo
Stock is present at a meetitig-of the
present to establish a quic '
and has been appomt '

] rity of the total number of directors must be
- lass B Common Stock is a member of the Board

of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and
exclusive forum for (ij-any derivative action or proceeding brought on behalf of the Corporation, (ii)
any action asserting a claim of breach of a fiduciary duty owed by any director or officer of the
Corporation to the Corporation or the Corporation’s stockholders, (ii1) any action asserting a claim
against the Corporation arising pursuant to any provision of the Delaware General Corporation Law,
or (1v) any action asserting a claim against the Corporation governed by the internal affairs doctrine.
Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital
stock of the Corporation shall be deemed to have notice of and consented to the provisions of this
Article XIL
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ARTICLE XIII

Except as conferred by statute or as authorized by resolution of the Board, the Board from
time to time shall determine whether and to what extent and at what times and places and under what
conditions and regulations the accounts and books of the Corporation, or-any of t shall be open
to the inspection of the stockholders, and no stockholder shall have any.right to inspect-any account,
book, or document of the Corporation.

ARTICLE XTIV

preferences and
sons by and pursuant
r.ds hereafter
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EXHIBIT C
Amended and Restated Bylaws
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AMENDED AND RESTATED BYLAWS OF

THERANOS, INC.

(last amended as of December 2013
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ARTICLE I — MEETINGS OF STOCKHOLDERS

1.1 Place of Meetings. Meetings of stockholders of Theranos, Inc. (the “Company”) shall
be held at any place, within or outside the State of Delaware desi gnat"' d.by the

stockholders unanimously consent to sueh ctlon )
dlrectorshlps to which directors could be eIect

each stockhelder“entl i Vote at such meeting. The notice shall specify the place, if any, date and

hour of the mee__tlng, neans of remote communication, if any, by which stockholders and proxy
holders may be deemed-to be present in person and vote at such meeting, and, in the case of a special

meeting, the purpose-or purposes for which the meeting is called.

1.5 Manner of Giving Notice; Affidavit of Notice. Notice of any meeting of stockholders
shall be given:

(1) if mailed, when deposited in the United States mail, postage prepaid, directed
to the stockholder at his or her address as it appears on the Company’s records; or

(1)  if electronically transmitted as provided in Section 7.1 of these bylaws.

An affidavit of the secretary or an assistant secretary of the Company or of the transfer agent
or any other agent of the Company that the notice has been given by mail or by a form of electronic

-
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transmission, as applicable, shall, in the absence of fraud, be prima facie ewdence of the facts stated
therein.

1.6 Quorum. Except as otherwise provided by law, the certiﬁeféi"te of incorporation or these

such class or series or classes or series, present in ,p'
quorum entitled to take action with respect to that v

not present or represented at any meeting of the sto
meeting, or (i) the holders of a majority of the combine
person or represented by proxy at such-meeting a “entit
adjourn the meeting from time to t1me without nc

commumeatlons if any by
person and vote at such___.ad

absence of such deswnatlon by a chairperson chosen at the meeting. The Secretary shall act as
secretary of the meeting, but in his or her absence the chairperson of the meeting may appoint any
person to act as secretary of the meeting. The chairperson of any meeting of stockholders shall
determine the order of business and the procedure at the meeting, including such regulation of the
manner of voting and the conduct of business.

1.9 Voting. The stockholders entitled to vote at any meeting of stockholders shall be
determined in accordance with the provisions of Section 1.11 of these bylaws, subject to Section 217
(relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating
to voting trusts and other voting agreements) of the DGCL.

Except as may be otherwise provided in the certificate of incorporation or these bylaws, each
stockholder shall be entitled to one vote for each share of capital stock held by such stockholder.
Voting at meetings of stockholders need not be by written ballot and, unless otherwise required by

3-
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law, need not be conducted by inspectors of election unless so determined by the holders of a
majority of the comblned voting power of the shares present in person or repré

person or represented by proxy at the meeting shall
series.

annual or special meeting of such st@ckholders
notlce and without a vote, if a consen )

uld have been entitled to notice of the meeting if the
date that written consents 31gned by a sufficient number of

it t 1ch'is consented to 1s such as would have requlred the filing of a
certificate under ary sion of the DGCL, if such action had been voted on by stockholders ata
meeting thereof , the certificate filed under such provision shall state, in lieu of any statement
required by such'prev1s10n concerning any vote of stockholders, that written consent has been given
in accordance with Section 228 of the DGCL.

1.11  Record Date for Stockholder Notice; Voting; Giving Consents. In order that the
Company may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or entitled to express consent to corporate action in writing
without a meeting, or entitled to receive payment of any dividend or other distribution or allotment
of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors and which record date:
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(1) in the case of determination of stockholders entitled to notice of or to vote at any
meeting of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more
than sixty nor less than ten days before the date of such meeting;

meeting of stockholders shall be at the close of b
notice 1s given, or, if notice is walved at
which the meeting is held,

a. ¢ { nouce of or to vote at a

xies. Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent td corporate action in writing without a meeting may authorize another person or
persons to act for such stockholder by proxy authorized by an instrument in writing or by electronic
transmission permitted by law filed in accordance with the procedure established for the meeting,
but no such proxy shall be voted or acted upon after three years from its date, unless the proxy
provides for a longer period. The revocability of a proxy that states on its face that it is irrevocable
shall be governed by the provisions of Section 212 of the DGCL.

ARTICLE II — DIRECTORS

2.1 Powers. Subject to the provisions of the DGCL and any limitations in the certificate of
incorporation or these bylaws relating to action required to be approved by the stockholders or by the

5.
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outstanding shares, the business and affairs of the Company shall be manag,ed and all corporate
powers shall be exercised by or under the direction of the Board. -

2.2 Number of Directors. The number of directors shall be determmed m time to time by
resolution of the Board, provided however, that the Board shall consist of’
no more than 11 members. No reduction of the authorized number o
of removing any director before that director’s term of office expires

need not be stockholders unless so required by the ce
certlﬁcate of 1 1ncorp0rat10n or these bylaws may pre

] e Board for any purpose or purposes may be called at any time by the
chairperson of Board, the chief executive officer, the president (in the absence of a chief
executive officer), the secretary or any two directors.

Notice of the time and place of special meetings shall be:
1) delivered personally by hand, by courier or by telephone;
(i)  sent by United States first-class mail, postage prepaid;
(iii)  sent by facsimile; or
(iv)  sent by electronic mail,

directed to each director at that director’s address, telephone number, facsimile number or electronic
mail address, as the case may be, as shown on the Company’s records.

-6-
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If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by
facsimile or (iii) sent by electronic mail, it shall be delivered or sent at least 24-hours before the time

of the holding of the meeting. If the notice is sent by United States mail, it sha "be deposited in the
United States mail at least four days before the time of the holding of 1l
may be commumcated to the dlrector The notlce need not spec1fy th

ction requlred or permltted to be taken at any
thi eof,’ may | be taken w1thout a meeting if all members

-electronic form if the minutes are maintained in

9. : "n-.-ofDirectors. Unless otherwise restricted by the certificate of
incorporati 1¢ Board shall have the authority to fix the compensation of

directors.

2.10  Approval of Loans to Officers. The Company may lend money to, or guarantee any
obligation of, or othetwise assist any officer or other employee of the Company or of its subsidiary,
including any officer or employee who is a director of the Company or its subsidiary, whenever, in
the judgment of the Board, such loan, guaranty or assistance may reasonably be expected to benefit
the Company. The loan, guaranty or other assistance may be with or without interest and may be
unsecured, or secured in such manner as the Board shall approve, including, without limitation, a
pledge of shares of stock of the Company.

ARTICLE Il — COMMITTEES

3.1 Committees of Directors. The Board may designate one or more committees, each
committee to consist of one or more of the directors of the Company. The Board may designate one
or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a

J7-

Confidential THER-AZ-01126643



member of a committee, the full board may vote to appoint another member of the Board to act at
the meeting in the place of any such absent or disqualified member. Any sueh-committee, to the

extent provided in the resolution of the Board or in these bylaws, shall have arid may exercise all the
powers and authonty of the Board in the management of the business‘and affalrs fithe Company,

such committee shall have the power or authority to (i) approve or adop _
stockholders, any action or matter expressly required by the DGCL to be su

3.2 Committee Minutes. Each committee. s :
report the same to the Board when required.

ees shall be

c. notice’of special meetings of committees shall also be given to all alternate members
appointed by the Board, who shall have the right to attend all meetings of the committee. A majority
of the total number of the members of a committee shall constitute a quorum; provided, however,
that if any holder of the Class B Common Stock is a member of the Board and has been appointed by
the Board to a committee of the Board, the following shall be necessary to establish a quorum: (1)
the presence of at least one director who is a member of such committee and also a holder of the
Class B Common Stock and (2) a majority of the total number of the members of such committee.
The vote of a majority of the members of a committee at any meeting at which a quorum is present
shall be the act of the committee. The Board may adopt rules for the government of any committee
not inconsistent with the provisions of these bylaws.

ARTICLE 1V — OFFICERS
-8-
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4.1 Officers. The officers of the Company shall be a chief executive officer, a president and
a secretary. The Company may also have, at the discretion of the Board, a chalrperson of the Board,
a vice chairperson of the Board, a chief financial officer or treasurer, one or more.senior vice
presidents, one or more assistant treasurers, one or more assistant secr tanes and-any such other
officers as may be appointed in accordance with the provisions of the ylaw number of
offices may be held by the same person. "

4.2 Appointment of Off cers. The Board shall appoint the officers xcept

agents as the business of the Company-may requlre E
office for such period, have such authorlty, and perforni

ﬁ"lces Any vacancy occurring in any office of the Company shall be
ovided in Section 4.2.

4.6 Representation of Shares of Other Corporations. The chairperson of the Board, the
chief executive officer, the president, the treasurer, the secretary or assistant secretary of the
Company, or any other person authorized by the Board or the chief executive officer or president, is
authorized to vote, represent, and exercise on behalf of the Company all rights incident to any and all
shares of any other corporation or corporations standing in the name of the Company. The authority
granted herein may be exercised either by such person directly or by any other person authorized to
do so by proxy or power of attorney duly executed by such person having the authority.

4.7 Authority and Duties of Officers. All officers of the Company shall respectively 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, the stockholders or the chief executive officer and, to
the extent not so provided, as generally pertain to their respective offices, subject to the control of
the Board and the chief executive officer. Subject to the foregoing, the chief executive officer (or in

-9-
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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 Comprany All officers of
the Company shall report to the chief executive officer (or in the absence of a chief executive officer,
the president) or his or her designee. 3 "

ARTICLE V— RESERVED

ARTICLE VI — GENERAL MATTE!

6.1 Stock Certificates; Partly Paid Sharesj' shall be 'represented

by certificates, provided that the Board may provide_‘_-

secretary or an assistant secretary- of
certificate form. Any or all of the sig

hole or any part of its shares as partly paid and subject to call
eratioir'to be paid therefor. Upon the face or back of each stock
S such partly pard shares, upon the books and records of the

fully paid share"s--p_____th mr)any shall declare a d1v1dend upon partly paid shares of the same class,
but only upon the basrs of the percentage of the consideration actually paid thereon.

6.2 Special Designation on Certificates. If the Company is authorized to issue more than
one class of stock or more than one series of any class, then the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall
be set forth in full or summarized on the face or back of the certificate that the Company shall issue
to represent such class or series of stock; provided, however, that, except as otherwise provided in
Section 202 of the DGCL, in lieu of the foregoing requirements there may be set forth on the face or
back of the certificate that the Company shall issue to represent such class or series of stock a
statement that the Company will furnish without charge to each stockholder who so requests the
powers, the designations, the preferences, and the relative, participating, optional or other special

-10-
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rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights.

6.3 Lost Certificates. Except as provided in this Section 6.3, n0-new cert1ﬁcates for shares
shall be issued to replace a prev1ous1y issued certificate unless the lat;:

certificate, or such owner’s
it against any claim that may be made against 1t (V)5 : e
any such certificate or the issuance of such new ce

number includes the singular, and the te )
person. ’

iy of the- funds of the Company available for dividends a
( and may abollsh any such reserve. Such purposes shall

be altered by the Board. The Company may use the corporate seal by causing it or a facsimile
thereof to be impressed or affixed or in any other manner reproduced.

6.8 Stock Transfer Agreements. The Company shall have power to enter into and perform
any agreement with any number of stockholders of any one or more classes of stock of the Company
to restrict the transfer of shares of stock of the Company of any one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.

6.9 Registered Stockholders. The Company:

1) shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends and to vote as such owner;

-11-
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(1)  shall be entitled to hold liable for calls and assessments the person registered
on its books as the owner of shares; and i

(iii)  shall not be bound to recognize any equitable or, other cl 'to or interest in
such share or shares on the part of another person, whether or not it shal

notice thereof, except as otherwise provided by the laws of Delaware

by the person entitled to notice, whether before or aft
given, shall be deemed equivalent to notice. Attend
waiver of notice of such meeting, except when th [
of objecting at the beginning of the meetmg  th
is not lawfully called or convened. Neithé

hélders pursuant to the DGCL, the certificate of
to stockholders given by the Company under any provision

consent v's all b reyocable.by:the stockholder by written notice to the Company. Any such consent
shall be deem i

he Company is unable to deliver by electronic transmission two consecutive
notices given by the €ompany in accordance with such consent; and

(i)  such inability becomes known to the secretary or an assistant secretary of the
Company or to the transfer agent, or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any
meeting or other action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

a. if by facsimile telecommunication, when directed to a number at which the
stockholder has consented to receive notice;

-12-
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b. if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive notice; -

c. if by a posting on an electronic network together with separate n

ce to the
stockholder of such specific posting, upon the later of (A) such posting ‘arid (B) the i’vmg of such
separate notice; and

d.

An affidavit of the secretary or an assistant. sk 1 : he
the Company that the notlce has been given by a fo_ : OF » 1 the absence

in paper form by such a rec1plent throughl_:

7.3 Inapplicability. Notice bya
164,296, 311, 312 or 324 of the DG

enterprise or non- proﬁt entlty including service with respect to employee benefit plans, agalnst all
liability and loss suffered and expenses reasonably incurred by such person in connection with any
such Proceeding. The Company shall be required to indemnify a person in connection with a
Proceeding initiated by such person only if the Proceeding was authorized by the Board.

8.2 Indemnification of Others. The Company shall have the power to indemnify and hold
harmless, to the extent permitted by applicable law as it presently exists or may hereafter be
amended, any employee or agent of the Company who was or is made or is threatened to be made a
party or is otherwise involved in any Proceeding by reason of the fact that he or she, or a person for
whom he or she is the legal representative, is or was an employee or agent of the Company or while
serving as an employee or agent of the Company is or was serving at the request of the Company as
a director, officer, employee or 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
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liability and loss suffered and expenses reasonably incurred by such person i 1n connectlon with any
such Proceeding.

8.3 Prepayment of Expenses. The Company shall pay the exp" nses in by any officer
or director of the Company, and may pay the expenses incurred by aty employee agent of the
Company, in defending any Proceeding in advance of its final disposition vever, that

partnership, joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such
person may collect as indemnification from such other corporation, partnership, joint venture, trust,
enterprise or non-profit enterprise.

8.8 Amendment Or Repeal. Any repeal or modification of the foregoing provisions of this
Article VIII shall not adversely affect any right or protection hereunder of any person in respect of
any act or omission occurring prior to the time of such repeal or modification.

ARTICLE IX — RIGHT OF FIRST REFUSAL, SECONDARY RIGHT OF REFUSAL,
ASSIGNEE RIGHT OF REFUSAL AND REPURCHASE
9.1 Right of first refusal.
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(1) Before any stockholder of the Company (a “Seller”) may Transfer (as defined
below) any shares of the Company’s capital stock (“Seller Shares”),'i:-.:excluding the Class B
Common Stock, such Seller must comply with the provisions of this Article IX (the “Right of First
Refusal”) and each Proposed Transferee (as defined below) must enter i he Joinder For
purposes of this Article IX, the word “Transfer,” “Transferred,” “Tras \
import, shall mean and include any sale, assignment, encurnbranc
conveyance in trust, grft transfer by bequest, devise or descent or,

into a joinder agreement (the “Jomder”) in the to
restated investors’ rights agreement dated in Nove

has the option to repurchase such Selle 3
termination of employment, or in connecti
refusal; and (d) any redemption pursuan:
incorporation. £

(i)  Notice of Prop ed Trans er. P or- o a Seller Transferring any of 1ts Seller
Shares, such Seller shall deli t
Holmes (the “Founder’)-
the proposed Trans
bona ﬁde intention

: (n) the name, address and phone number of each

>

“Proposed Transferee”); (ii1) the aggregate number

Company, the Founder and/or the Assignee (as set forth below).

(1)  Exercise of Right of First Refusal. To exercise its Right of First Refusal, at
any time within sixty (60) days after receipt of the Transfer Notice, the Company must deliver a
written notice to the Seller and the Founder (“Company Purchase Notice”), electing to purchase all
or any portion of the Offered Shares at the purchase price determined in accordance with subsection
(vi) below.

(iv)  Grant of Secondary Right of Refusal to Founder. If the Company does not
exercise its Right of First Refusal to purchase all of the Offered Shares, the Founder shall have a
secondary right of refusal to purchase all or any portion of the Offered Shares not purchased by the
Company (the “Secondary Right of Refusal”). If the Company does not intend to exercise its Right
of First Refusal with respect to all of the Offered Shares, the Company must deliver a written notice
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to the Seller and to the Founder to that effect no later than sixty (60) days after the Seller delivered
the Transfer Notice to the Company (the “Secondary Notice”). To exercise her Secondary Right of
Refusal, the Founder must deliver a notice (the “Founder Notice”) to such Seller and the Company
within twenty (20) days after the Company’s delivery of the Secendary No of her intent to
exercise or not to exercise her Secondary Right of Refusal hereunder,

(v)  Right of Assignee of the Company. If both the Company and the Founder do
not fully exercise the1r Ri ght of First Refusal or Secondary nght of Re Ly,

(vi)  Purchase Prlq.e,.‘,,____”The
the Company, the Founder and/or the .

the Offered Price include__s_f"'
consideration shall b def

apphcable and the Seller absent fraud or error. If the
t,-bequest, devise or descent, the fair market value of the
the Board in good faith, which will be binding upon the

urchase of all or any portion of the Offered Shares, including the payment
ie-option of the Company, the Founder and/or the Assignee (i) in cash (by
check), (i) by wire transfet, (iii) by cancellation of all or a portion of any outstanding indebtedness
of the Seller to the-Company (or, in the case of purchase by the Founder or the Assignee, to the
Founder or the Assignee, respectively), or (iv) by any combination thereof. The closing of the
purchase of any Offered Shares by the Company pursuant to the Right of First Refusal shall take
place, and all payments from the Company shall have been delivered to the Seller, by the later of (1)
the date specified in the Transfer Notice as the intended date for the proposed Transfer or (ii) sixty
(60) days after delivery of the Company Purchase Notice. The closing of the purchase of any
Offered Shares by the Founder pursuant to the Secondary Right of Refusal shall take place, and all
payments from the Founder shall have been delivered to the Seller, by not later than forty (40) days
after delivery of the Founder Notice. The closing of the purchase of any Offered Shares by the
Assignee pursuant to the Assignee Right of Refusal shall take place, and all payments from the
Assignee shall have been delivered to the Seller, by not later than twenty (20) days after delivery of
the Assignee Notice.

Assignee s Il effec
of the purchas"' pri
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(vii)  Seller’s Right to Transfer. If all of the Offered Shares to be Transferred are
not purchased by the Company, the Founder and/or the Assignee as prowded in this Article IX, then
the Seller may Transfer such securities not purchased by the Company, the Founder and/or Assignee
to that Proposed Transferee on the terms and conditions set forth in“the Tra fer Notice and the
Joinder, provided that such Transfer is consummated within thirty (3 : later of (a) the
earlier of (1) the delivery of the Founder Notice indicating an inten -exercrse the
Secondary Right of Refusal and (2) erghty (80) days after the Seller dehv

e Seller

intent not to exercise its right of asswnment
Transfer 1s

delivered the Transfer Notice to the Company, “a
effected in accordance with any applicable securiti
into the Joinder. If any securities described in

upon effectiveness of the
Securities Act of 1933 .-

All certificates evidencing securities of the Company, excluding the
hall bear the following legend or one substantially similar (in addition to
red):

THE SALE-'--QR TRANSFER OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE IS SUBJECT TO, AND IN CERTAIN CASES PROHIBITED BY, THE
TERMS AND CONDITIONS OF A CERTAIN RIGHT OF FIRST REFUSAL,
SECONDARY RIGHT OF REFUSAL, AND ASSIGNEE RIGHT OF REFUSAL AS SET
FORTH IN THE AMENDED AND RESTATED BYLAWS OF THE COMPANY. COPIES
OF SUCH AMENDED AND RESTATED BYLAWS MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.
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ARTICLE X — AMENDMENTS

10.1  Amendment. These bylaws may be adopted, amended or repealed.by the stockholders
entitled to vote. However, the Company may, in its certificate of incor poratlon fer the power to
adopt, amend or repeal bylaws upon the directors. The fact that such: PO ver Has bee 1'50 conferred
upon the directors shall not divest the stockholders of the power, nor limi

amend or repeal bylaws.

10.2  Resolution of conflicts. In the event of co
the outstanding stockholders and the Board of Directo
outstanding shares of the Company’s Class B Conim
stay the decision at hand for a period of up to thirty (
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ANNEX A

JOINDER AGREEMENT

be bound by
7 and 2.9, an
5.16 of the

By executing this counterpart signature page, the undersigned
and subject to all terms and conditions that apply to (i) a Holder ut
Investor under Section 3.1, a Seller under Section 4, and a party und
Company s Amended and Restated Investors’ Rights Agreemen

7(d) and 7(e) under the Company’s Amended and
2013, as amended, by and among the Company and

restated bylaws, as amended (the Bylaws”)

For all purposes under the [RA and execution and delivery of this
Joinder Agreement by the undersigned s} Il cons n and delivery of a counterpart
s1gnature page to the IRA and Votlng____Agreem

JOINING PARTY:

Signature

Print Name

Date
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THERANOS, INC.

CERTIFICATE OF ADOPTION OF BYLAWS

The undersigned hereby certifies that he or she is the duly ele
Secretary or Assistant Secretary of Theranos, Inc., a Delaware corp
that the foregoing bylaws, comprising 16 pages, were"
December | 2013 by the Company’s board of dlrg

The undersigned has executed this Certificats
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EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT (this “Agreement”) is made and entered into as of
December , 2013, by and between Theranos, Inc., a Delaware corporation (the “Company”), and
Elizabeth Holmes (“Purchaser”).

WHEREAS, the Company’s board of directors (the “Board”) has determinéd that it is in the
best interest of the Company and its stockholders to provide additional incentives to th P-urchaser in
connection with her role as the Company’s Chief Executive Officer and to empo
carry out her long-term vision for the Company;

A Common Stock, $0.0001 par value per share*(the “Cl
acqulred upon exercise of options and r1ghts as of. the d,

Company.

NOW, THEREFO

mmon Stock. Subject to the terms and conditions of this
ire‘from the Company and the Company agrees to issue to the
Purchaser shares of. [ mon Stock (the “Class B Shares™”) in exchange for all shares of
Class A Common Stoc held by.the Purchaser, including shares acquired upon exercise of options
and rights as of the date hereof (the “Class A Shares”), at an exchange ratio of one share of Class A
Common Stock for one share of Class B Common Stock, as listed on Schedule A hereto (the
“Exchange”).

Agreement, Purcha o

1.2 Consideration. On the terms and subject to the conditions set forth herein, as
consideration for the Exchange, Purchaser hereby acquires, and the Company hereby issues to
Purchaser, the Class B Shares in exchange for the Class A Shares, Purchaser’s ongoing and future
services to the Company, and the “Purchase Price,” which shall mean $100,000.00, which the
Company agrees may be satisfied by Purchaser pursuant to continued service as the Company’s
chief executive officer for a period of one year at a rate equal to $8,333.33 per month, provided that
in the event that Purchaser’s employment shall terminate for any reason prior to the payment in full
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of such amount, the balance of the Purchase Price shall be payable in cash to the Company by the
Purchaser on a monthly basis.

1.3 Gross-Up Payment. The Company hereby agrees to pay Purchaser $55,000.00, as
reimbursement for income taxes anticipated to be incurred as a result of the transactions
contemplated under this Agreement (the “Estimated Gross-Up Payment”). If the Estimated Gross-
Up Payment is more than the amount later determined to have been due, the excess:shall be repaid
by Purchaser within thirty days after written demand, and if the Estimated Gross-Up-Payment is less
than the amount later determined to have been due, the Company shall make'an additrenal gross-up

ARTICLE IL
REPRESENTATIONS AND WARRANTIES

and has no present intention of s |
same. Purchaser understands that

y__ffreason of a specific exemption from the
he Securities Act, which exemption depends

characterized as “r _

acquired from the C transaction not involving a public offering, and that under the
iti : _' 1d regulations promulgated thereunder the Class B Shares may be
resold without registration. un der the Securities Act only in certain limited circumstances, and subject
to the restrictions under the Company’s certificate of incorporation. Purchaser understands and
hereby acknowledges that the Class B Shares must be held indefinitely unless subsequently
registered under the Securities Act or an exemption from such registration is otherwise available.
Purchaser is aware of the provisions of Rule 144 promulgated under the Securities Act, which permit
limited resales of shares purchased in a transaction not involving a public offering, subject to the
satisfaction of certain conditions.
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24  No Public Market. Purchaser understands that no public market now exists for any
security issued by the Company and that there is no assurance that a public market will ever exist for
the Class B Shares.

2.5  Legends. It is understood that the certificate representing the Class B Shares and any
securities 1ssued in respect thereof or exchange therefor, shall bear legends in substantially the
following form (in addition to any legend required under applicable state securities faws):

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN-REGIS

ISSUER THAT SUCH OFFER, SALE OR:
HYPOTHECATION OTHERWISE COMPLIES .
APPLICABLE STATE SECURITIES LAWS.”

therefrom, in any sult, a

parties to this Agreement waives any defense of lack of personal jurisdiction or inconvenient forum
to any suit, action, or proceeding brought in accordance with this paragraph. Each of the parties to
this Agreement agrees to waive any bond, surety, or other security that might be required of any
other party with respect to any such suit, action, or proceeding, including any appeal thereof. Each
of the parties to this Agreement agrees to accept service of process by certified mail, return receipt
requested, addressed to such party at the address set forth on the signature pages hereof;, provided,
that nothing in this paragraph shall affect the right of any party to serve process in any other manner
permitted by law. PURCHASER WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY SUIT, ACTION, OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT.
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32 Successors and Assigns. Except as otherwise provided herein, the provisions hereof
shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, executors and
administrators of the parties hereto.

33 Entire Agreement; Amendment. Other than the rights, restrictions and preferences
provided for the Class B Shares pursuant to the Company’s certificate of incorporation, bylaws,
amended and restated investors’ rights agreement and amended and restated voting-agreement, this
Agreement, including the exhibits attached hereto, constitutes the full and entire unde
agreement between the parties with respect to the subject matter hereof. Neither this
any term hereof may be amended, waived, discharged or terminated ¢
instrument signed by both Purchaser and the Company.

34 Counterparts. This Agreement may be executed in counter
be deemed an original, and all of which together shall constitute or

[Signature Page Follo
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IN WITNESS WHEREOF, the undersigned have executed this Agreement to be effective
as of the date first above written.

THERANOS, INC,

a Delaware corporation-.
1601 S. California Ave
Palo Alto, CA 94304

[Signature Page to Exchange Agreement]
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SCHEDULE A

Exchange Stockholder Number of Shares of Class B | Number of ﬁ?r_gs of Class A
Name and Address Common Stock to be Issued Common Stock Exchanged

Elizabeth Holmes 250,658,055
1601 S. California Avenue
Palo Alto, CA 94304
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EXHIBIT E
Amended and Restated Purchase Agreement
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inig Date: July 1, 2010
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THERANOS, INC.

AMENDED AND RESTATED SERIES C-1 PREFERRED STOCK PURCHASE
AGREEMENT

This Amended and Restated Series C-1 Preferred Stock Purchase Agreement (this
, and

the persons and entities (each, an “Investor and collectively, the “Investors’)
Schedule of Investors attached hereto as Exhibit A, except that certain Investors ma;
the Schedule of Investors pursuant to confidentiality agreements entered into betwe
and such Investors (the “Schedule of Investors”), as of December , 2013 (the
Date”), and amends, restates and supersedes in its entirety that certain Amended and

Subsequent Clos.mos :
set forth below.

the Investors holding a maj oritf"*qfthé""Company’s common stock issued or issuable upon conversion
of the Shares (as defined in the Prior Agreement) issued or issuable upon conversion of the Shares
issued pursuant to the Prior Agreement.

F. Pursuant to the Restated Certificate (as defined below), the Company effected a
forward stock split and reclassification, pursuant to which each share of the Company’s common
stock that was issued and outstanding as of the effective time of such forward stock split was
converted and reclassified into five (5) shares of the Company’s Class A Common Stock, $0.0001
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par value per share (the “Class A Common Stock”) and each share of the Company’s preferred
stock that was issued and outstanding as of the effective time of such stock split was converted into
five (5) shares of the Company’s preferred stock (the “Forward Split and Reclassification”).
Unless specified otherwise, all share numbers set forth herein give effect to the Forward Split and
Reclassification.

NOW, THEREFORE, in consideration of the mutual promises and covenants: contamed
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree that the Prior Agreement is hereby amended"“and rest
follows:

SECTION 1

Authorization, Sale and Issuance of Series C-1 Pref; e;

1.1 Authorization. The Company has authorized (a)
33,333,335 shares of Series C-1 Preferred (the “Shares”), having'th:
and restrictions set forth in the Amended and Restated Certiﬁcate q
attached hereto as Exhibit B (the “Restated Certlflcate”) and (b

% , sh purchase price of at
least $15.00 per share (as the case may be, the “P i ) The Company s agreement wnth

separate sale and issuance.

closings (each of which is fefe" ed this Agreement as a “Clesing”). The initial Closing (the
“Initial Closing”) took place at the offices of Wilson Sonsini Goodrich & Rosati, Professional
Corporation, 650 Page Mill Road;“Palo Alto, California 94304 at 10:00 a.m. local time on Friday,
July 1, 2010.

(b) If less than all of the Shares are sold and issued at the Initial Closing, then,
subject to the terms and conditions of this Agreement, the Company may sell and issue at one or
more subsequent closings (each, a “Subsequent Closing”), held on or before December 31, 2013, up
to the balance of the unissued Shares to such persons or entities as may be approved by Board of
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Directors of the Company. Any such sale and issuance in a Subsequent Closing shall be on the same
terms and conditions as those contained herein, and such persons or entities shall, upon execution
and delivery of the relevant signature pages, become parties to, and be bound by, this Agreement, the
Amended and Restated Investors’ Rights Agreement in substantially the form attached hereto as
Exhibit C (the “Rights Agreement”), and the Amended and Restated Voting Agreement in
substantially the form attached hereto as Exhibit D (the “Voting Agreement,” and together with this
Agreement and the Rights Agreement, the “Agreements”) without the need for an amendment to

majority of the Shares to be sold in such Subsequent Closing.

2 2 Dehve/ Y. At each Closing, the Company Will deliver to each Investo

is purchasmg m such Closing against payment of the purchase
column designated “Purchase Price” opposite such Investor’s nam
(1) check payable to the Company, (i1) wire transfer in accordance':

surrender to the Company for cancellatlon at the Closmg any-
execute an instrument of cancellation in form and substa -

3.1 Orgamzatlon Good-
organized, validly -
Company has the"
assets, to carry on its
issue and sell the"":S.hﬁa{ies____ and tl
Agreements and the R"*esfated

es and to perform its obligations pursuant to the
Company is presently quahﬁed to do business as a

32  Capitalization.

(a) As of October 1, 2013 (after giving effect to the Forward Split and
Reclassification as if it occurred on such date), the authorized capital stock of the Company
consisted of 725,000,000 shares of Class A Common Stock, of which approximately 245,111,810
shares are issued and outstanding, 250,658,055 shares of the Company’s Class B Common Stock,
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$0.0001 par value per share (the “Class B Common Stock”), of which no shares are issued and
outstanding, and 217,539,750 shares of Preferred Stock, 46,320,045 of which are designated Series
A Preferred Stock, substantially all of which are issued and outstanding pursuant to that certain
Series A Preferred Stock Financing dated December 17, 2004, January 21, 2005 and February 7,
2005 (the “Series A Preferred”), 54,162,965 of which are designated Series B Preferred Stock,
substantially all of which are issued and outstanding pursuant to that certain Series B Preferred Stock
Financing dated February 3, 2006 (the “Series B Preferred”), 62,056,740 of which are dﬁ:e"‘s__i_gnated

(b) The outstanding shares have been duly aut
compliance with applicable laws (including applicable federal and:
fully paid and nonassessable.

are

() The Company has reserved:

(1)  the Shares for i issuance pursuant to

(ii) sufﬁcrent number, of hares

of the Shares;

(i) 226 319:890
to employees, consultants and..di
purchase approximately "
outstanding as of Octo

Plan, pending approval of:;t
stockholders;

(v) 250..,658,055 shares of Class B Common Stock anticipated to be
authorized for issuance to Elizabeth Holmes in exchange for 250,658,055 shares of Class A

Common Stock held by Ms. Holmes (assuming exercise of options and rights to purchase
53,705,830 shares of Class A Common Stock held by Ms. Holmes);

(vi) 741,665 shares of Class A Common Stock for issuance upon exercise
of warrants to purchase the Company’s common stock; and
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(vil) 9,666,670 shares of Series C-1 Preferred Stock for issuance upon
conversion of notes convertible into shares of Series C-1 Preferred Stock.

(d) All issued and outstanding shares of the Company’s Class A Common Stock
and Preferred Stock (i) have been duly authorized and validly issued and are fully paid and
nonassessable and have been approved by all requisite stockholder action, and (ii) were issued in
compliance with all applicable state and federal laws concerning the issuance of securities.:

(e) The Shares, when issued and delivered and paid for in compliance with-the
provisions of this Agreement will be validly issued, fully paid and nonassessable;. The
Shares have been duly and validly reserved and, when issued in compliance with

Company’s Bylaws and to certain redemption rights in favor of®
Company’s Certificate of Incorporation and Bylaws.

33 Authorization. All corporat
ofﬁcers and stockholders necessary for
he Company, the authorization, sale

ares and the performance of all of the

Closing. The Agreenie
binding obhgatrons of

) to the extent the indemnification provisions contained in
ed by applicable laws and principles of public policy.

and by general prmcrples of equr
the Rights Agreement may further be

3.4 Intellectual Proper: V;

(a) Rights. To the knowledge of the Company’s executive officers (the
“Company’s Knowledge”), the Company owns or possesses or can obtain on commercially
reasonable terms sufficient legal rights to all patents, trademarks, service marks, trade names,
copyrights, trade secrets, licenses (software or otherwise), information, processes and other
proprietary rights (“Intellectual Property”) necessary to the business of the Company as presently
conducted. To the Company’s Knowledge, the Company by operating its business as currently
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proposed to be conducted will not violate or infringe any patent or trademark rights of any other
person that are necessary for conducting the business of the Company as presently contemplated.

(b)  Proprietary Information and Invention Assignment. The Company’s current
practice is to require each current and former employee and consultant of the Company to execute a
confidential information and invention assignment agreement. To the Company’s Knowledge, no
employee has excluded any mVentlons or 1ntellectual property from assignment to the: Company

e'1ssuance of the
th, or constitute a

or constitute a material default under
knowledge, will it result in the creati

agreements nor, to the Company S
rtgage; pledge, lien, encumbrance or

3.6 erime & pproval or authorization of or designation,
declaration or ﬁhng vith. an 1 on the part of the Company is required in
connection with' the val | :

applicable state securities laws

3.7 Offering. Subject to the accuracy of the Investors’ representations and warranties in
Section 4, the offer, sale and issuance of the Shares to be issued in conformity with the terms of this
Agreement and the issuance of the Conversion Shares, constitute transactions exempt from the
registration requirements of Section 5 of the Securities Act and the registration and/or qualification
requirements of all applicable state securities laws.
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3.8  Registration Rights. Except as set forth in the Rights Agreement, the Company is
presently not under any obligation and has not granted any rights to register under the Securities Act
any of its presently outstanding securities or any of its securities that may hereafter be issued.

3.9  Brokers or Finders. The Company has not incurred, and will not incur, directly or
indirectly, as a result of any action taken by the Company, any liability for brokerage or finders’ fees
or agents’ commissions or any similar charges in connection with this Agreement or any of the
transactions contemplated hereby.

:"‘and not with the view to, or for resale
Investor has no present intention of

in connection with, any distributig
selling, granting any-participatior

43
meamng of Regulation D,

placement transactions of securi ies in companies similar to the Company and acknowledges that
such Investor or its Purchaser Representatlve can protect its own interests. Such Investor or its
Purchaser Representative has such knowledge and experience in financial and business matters so
that such Investor or its Purchaser Representative is capable of evaluating the merits and risks of its
investment in the Company.

4.4  Speculative Nature of Investment. Such Investor understands and acknowledges that
the Company has a limited financial and operating history and that an investment in the Company is
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highly speculative and involves substantial risks. Such Investor can bear the economic risk of such
Investor’s investment and is able, without impairing such Investor’s financial condition, to hold the
Shares and the Conversion Shares for an indefinite period of time and to suffer a complete loss of
such Investor’s investment.

45  Access to Data. Such Investor has had an opportunity to ask questions of, and receive
answers from, the officers of the Company concermng the Agreements, the exhibits and-:::;s

plans prepared by the Company have been and continue to be;. §
projections included in such business plans or otherwise are neceg

47 Reszdency The res1
corporation, such 1
Investors.

48  Rule.
must be held indefinitel
from such registration is a :
under the Securities Act Whl 3 mnted resale of shares purchased in a private placement
subject to the satisfaction of certain“conditions, including among other things, the existence of a
public market for the shares, the: availability of certain current public information about the
Company, the resale occurring not less than one year after a party has purchased and paid for the
security to be sold, the sale being effected through a “broker’s transaction” or in transactions directly
with a “market maker” and the number of shares being sold during any three-month period not
exceeding specified limitations. Such Investor understands that the current public information
referred to above is not now available and the Company has no present plans to make such
information available. Such Investor acknowledges and understands that notwithstanding any
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obligation under the Rights Agreement, the Company may not be satisfying the current public
information requirement of Rule 144 at the time the Investor wishes to sell the Shares or the
Conversion Shares, and that, in such event, the Investor may be precluded from selling such
securities under Rule 144, even if the other requirements of Rule 144 have been satisfied. Such
Investor acknowledges that, in the event all of the requirements of Rule 144 are not met, registration
under the Securities Act or an exemption from registration will be required for any disposition of the
Shares or the underlymg Class A Common Stock. Such Investor understands that, although:Rule 144

from registration is available for such offers or sales and that such persons and
participate in the transactions do so at their own risk.

49  No Public Market. Such Investor understands and
market now exists for any of the securities issued by the Company. 2
no assurances that a public market will ever exist for the Company’

410  Authorization.

(b) The Agreements, wh;
valid and legally binding obligations of
except: (1) to the extent that the indem:
be limited by apphcable law and pri
msolvency, reorga :

»-ont:.amed in the Rights Agreement may
).as limited by applicable bankruptcy,

nand delivery of the Agreements by the Investor or the
S hereunder or thereunder.

Investor in connection w1th the ex
performance of the Investor’s 'o‘t,__)__h-gatl

411  Brokers or Finders.'Such Investor has not engaged any brokers, finders or agents, and
neither the Company nor any other Investor has, nor will, incur, directly or indirectly, as a result of
any action taken by the Investor, any liability for brokerage or finders’ fees or agents’ commissions
or any similar charges in connection with the Agreements.

412  Tax Advisors. Such Investor has reviewed with its own tax advisors the U.S. federal,
state, local and foreign tax consequences of this investment and the transactions contemplated by the
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Agreements. With respect to such matters, such Investor relies solely on such advisors and not on
any statements or representations of the Company or any of its agents, written or oral. The Investor
understands that it (and not the Company) shall be responsible for its own tax liability that may arise
as a result of this investment or the transactions contemplated by the Agreements.

413 Legends. Such Investor understands and agrees that the certificates evidencing the
Shares or the Conversion Shares, or any other securities issued in respect of the Shares or the
Conversion Shares upon any stock split, stock dividend, recapitalization, merger, consohda‘uon or
similar event, shall bear the following legend (in addition to any legend required- by the nghts
Agreement or under applicable state securities laws):

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEE
REGISTERED UNDER THE SECURITIES ACT. OF 193
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LA
CERTAIN STATES. THESE SECURITIES MAY: ]
SOLD OR OTHERWISE TRANSFERR
HYPOTHECATED EXCEPT AS PERMITTED
APPLICABLE STATE SECURITIES LAW:

' EVENT OF A PUBLIC
REFUSAL IN FAVOR OF THE
ESTOR RIGHTS AGREEMENT

THE SHARES
SUBJECT TO A

RESE ED BY THIS CERTIFICATE ARE
] ! NDATORY REDEMPTION RIGHT IN FAVOR
OF THE ISSUE . SET FORTH IN THE ISSUER’S AMENDED
AND RESTATED: CERTIFICATE OF INCORPORATION AND
BYLAWS, COPIES OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER.”

4.14  Investment Representations, Warranties and Covenants by Non-U.S. Persons. Each
Investor who is a Non-U.S. person (as that term is defined in Section 4.14(c) of this Agreement)
hereby represents and warrants to the Company as follows:
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(a) This Agreement is made by the Company with such Investor who is a Non-
U.S. person in reliance upon such Non-U.S. person’s representations, warranties and covenants
made in this Section 4.14.

(b) Such Non-U.S. person has been advised and acknowledges that:

(i)  the Shares and the Conversion Shares have not been, and when issued,
will not be registered under the Securities Act, the securities laws of any state of the Umtedzz ,‘tates or
the securities laws of any other country; :

(i)  in issuing and selling the Shares and the Conversi
Non-U.S. person pursuant hereto, the Company is relying upon the “safe harbor
Regulation S and/or on Section 4(2) under the Securities Act; :

(iv)  notwithstanding the foregoing, prio
the Closing (the “Restricted Period”), the Shares and- the CQI]
sold by the holder thereof only if such offer and sale is. '
Agreement and either: (A) if the offer or sale is withiri.
U.S. person (as such terms are defined in Regulation S);:th: €s ffered and sold pursuant
to an effectlve registration statement or pursuant te Rule 144"---unde Act or pursuant to

(c) )
States of America, its territories and:
Columbia, and the term

laws of the United S;[ateé,.___
(iii)

(iv)  anytrust of which any trustee is a U.S. person;
(v)  any agency or branch of a foreign entity located in the United States;

(vi)  any nondiscretionary account or similar account (other than an estate
or trust) held by a dealer or other fiduciary for the benefit or account of a U.S. person;
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(vil))  any discretionary account or similar account (other than an estate or
trust) held by a dealer or other fiduciary organized, incorporated and (if an individual) resident in the
United States; and

(viii)  a corporation or partnership organized under the laws of any foreign
jurisdiction and formed by a U.S. person principally for the purpose of investing in securities not
registered under the Securities Act, unless it is organized or incorporated, and owned, by decredited
investors (as defined in Rule 501(a) under the Securities Act) who are not natural persons, est
trusts.

As used herein, the term “Non-U.S. person” means any person who is not a
deemed not to be a U.S. person under Rule 902(k)(2) of the Securities Act.

(d) Such Non-U.S. person agrees that with respect to the
Conversion Shares until the expiration of the Restricted Period: :

(1)  such Non-U.S. person, its agents or
will not solicit offers to buy, offer for sale or sell any of the Shar
any beneficial interest therein in the United States or to or for the aj
Restricted Period; and .o
notwithstanding the forég o

(if)

nd sold pursuant 0"‘ an effective registration
statement or pursuant to Rule 144 under ' [ r pursuant to an exemptlon from the

registration requirements of the Securme-

[ "'ant to an effective registration statement. Such Non-
¢d-Period, the Shares and the Conversion Shares may be
or to or for the account of a U.S. person only pursuant to

Conversion Shares, except for
U.S. person agrees that after the R
offered or sold within the Unitéd State:
applicable securities laws. '

(e) Such Non-U.S. person has not engaged, nor is it aware that any party has
engaged, and such Non-U.S. person will not engage or cause any third party to engage, in any
directed selling efforts (as such term is defined in Regulation S) in the United States with respect to
the Shares and the Conversion Shares.
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) Such Non-U.S. person: (i) is domiciled and has its principal place of business
outside the United States; (ii) certifies it is not a U.S. person and is not acquiring the Shares or the
Conversion Shares for the account or benefit of any U.S. person; and (iii) at the time of the Closing
Date, the Non-U.S. person or persons acting on Non-U.S. person’s behalf in connection therewith
will be located outside the United States.

(g) At the time of offering to such Non-U.S. person and communicatiefr.of such
Non-U.S. person’s order to purchase the Shares or the Conversion Shares and at the time-of such
Non-U.S. Person’s execution of this Agreement, the Non-U.S. person or persons acting on No
person’s behalf in connection therewith were located outside the United States. '

(h) Such Non-U.S. person is not a “distributor” (as defined in Re
“dealer” (as defined in the Securities Act).

1) Such Non-U.S. person acknowledges that the-Compa

In particular, such Non-U.S. person acknowledges that tl 5'
any transfer of the Shares or the Conversion Shares’l n'bt made i1

On-.CONVersio :thereof upon any stock split,
~or sumlar event, shall bear the following

‘PLEDGED OR HYPOTHECATED
EXCEPT ™ DANCE WITH THE PROVISIONS OF
REGULATIQ_ .S ULGATED UNDER THE SECURITIES ACT,
PURSUANT TO-RE [STRATION UNDER THE SECURITIES ACT
OR PURSUANT -, TO AN AVAILABLE EXEMPTION FROM
REGISTRATION. "HEDGING TRANSACTIONS INVOLVING THE
SHARES REPRESENTED HEREBY MAY NOT BE CONDUCTED
UNLESS IN COMPLIANCE WITH THE SECURITIES ACT. THIS
CERTIFICATE MUST BE SURRENDERED TO THE COMPANY OR
ITS TRANSFER AGENT AS A CONDITION PRECEDENT TO THE
SALE, PLEDGE, HYPOTHECATION OR ANY OTHER TRANSFER
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OF ANY INTEREST IN ANY OF THE SHARES REPRESENTED BY
THIS CERTIFICATE.

4.15  Representations by Non-U.S. Persons. If an Investor is not a U.S. person, such
Investor hereby represents that such Investor is satisfied as to the full observance of the laws of such
Investor’s jurisdiction in connection with any invitation to subscribe for the Shares and the
Conversion Shares or any use of the Agreements, including (1) the legal requirements within such
Investor’s jurisdiction for the purchase of Shares and the Conversion Shares, (ii) any
exchange restrictions applicable to such purchase, (ii1) any governmental or other consents th
need to be obtained and (iv) the income tax and other tax consequences, if any, that ;
to the purchase, holding, redemption, sale or transfer of such securities. Such Investo
and payment for, and such Investor’s continued beneficial ownership of, the S
Conversion Shares will not violate any applicable securities or other laws
jurisdiction.

SECTION §

he applicable

Investor purchasmg the Shares in such Closing:

51 Representations and Warranties. :
representations and warranties made by the Compa
and correct in all material respects as of the.date o

nd’i-fgions contained in this Agreement to
Closing shall have been performed or

53 Blue g
qualifications, or haV .
and sale of the Shares &

54  Restated Certi
executed and filed with and accepte

“Restated Certificate shall have been duly authorized,
e Secretary of State of the State of Delaware.

5.5  Rights Agreement.z""'"l?-ﬁe Company, Elizabeth Holmes, and Holders of a majority of the
Registrable Securities (each as defined in the Rights Agreement) shall have executed and delivered
the Rights Agreement.

56  Voting Agreement. The Company, the Founder, and a majority-in-interest of the
Voting Parties (each as defined in the Voting Agreement) shall have executed and delivered the
Voting Agreement.
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5.7  Proceedings and Documents. All corporate and other proceedings required to carry
out the transactions contemplated by this Agreement, and all instruments and other documents
relating to such transactions, shall be reasonably satisfactory in form and substance to the Investors,
and the Investors shall have been furnished with such instruments and documents as they shall have
reasonably requested.

5.8  Consents and Waivers. The Company shall have obtained any and all:<
permits and waivers necessary or appropriate for the performance by the Company of its ob
pursuant to the Agreements. &

SECTION 6

Conditions to Company’s Obligation to Close

The Company’s obligation to sell and issue the Shares
fulfillment on or before such Closing of the following conditiol
Company:

6.1 Representations and Warranties. The representa
Investors in such Closmg in Section 4 shall be true and ._correct,_

6.3 Compliance with Securitie
sale of the Shares and the Conversipn

' Ehzabeth Holmes and the Holders of a majority of
ted and delivered the Rights Agreement.

the Reglstrable Securities st

6.6 Voting Agreement.~The' Company, the Founder, and a majority-in-interest of the
Voting Parties (each as defined in“the Voting Agreement) shall have executed and delivered the
Voting Agreement.

6.7  Proceedings and Documents. All corporate and other proceedings required to carry
out the transactions contemplated by this Agreement, and all instruments and other documents
relating to such transactions, shall be reasonably satisfactory in form and substance to the Company,
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and the Company shall have been furnished with such instruments and documents as they shall have
reasonably requested.

SECTION 7

Miscellaneous

amendment, waiver, discharge or termination effected in accordan__
bmdmg upon each holder of any securltles purchased under this Agreen

acknowledges that by the operation of this paragraph “the . hol
Common Stock issued or issuable upon conversion of th S hare'

Valeska Pederson Hintz, Theranos “Inc. 1601 S. California Avenue, Palo Alto, CA 94304, or at such
other address as the Company shéll have furnished to the Investors, with copies to Katharine A.
Martin, Wilson Sonsini Goodrich & Rosati, 650 Page Mill Road, Palo Alto, California 94304.

Each such notice or other communication shall for all purposes of this Agreement be treated
as effective or having been given when delivered if delivered personally, or, if sent by mail, at the
earlier of its receipt or 72 hours after the same has been deposited in a regularly maintained
receptacle for the deposit of the United States mail, addressed and mailed as aforesaid.
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73 Governing Law. This Agreement shall be governed in all respects by the internal laws
of the State of Delaware as applied to agreements entered into among Delaware residents to be
performed entirely within Delaware, without regard to principles of conflicts of law.

7.4 Brokers or Finders. The Company shall indemnify and hold harmless each Investor
from any liability for any commission or compensation in the nature of a brokerage or finder’s fee or
agent’s commission (and the costs and expenses of defendinU against such 1iability of"""--asserted

Investor agrees to 1ndemn1fy and hold harmless the Company and each other In
hab111ty for any commission or compensation in the nature of a brokerage or finde
commlssmn (and the costs and expenses of defending agamst such hablhty or asse

directors, employees or representatives is responsible to the extent:
inaccuracy or breach of the representations and warranties containg

transactions contemplated hereby.

7.7 Successors and Assigns. This-Agreem and all rights, duties and
obligations hereunder, shall not be assigned, t "”'delegated ot sublicensed by any Investor
without the prlor written consent of the: Comp: ttempt by an Investor w1th0ut such
permission to assign, transfer, delegaté « 1
this Agreement shall be void. Subje
provisions of this Agr i

deréfandmgs with respect to the subject matter hereof,
gieement, which is superseded hereby and of no further

and supersede any prior a
including, without hmltatlon
force or effect. '

79  Delays or Omissioris. Except as expressly provided herein, no delay or omission to
exercise any right, power or remedy accruing to any party to this Agreement upon any breach or
default of any other party under this Agreement shall impair any such right, power or remedy of such
non-defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring, nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default theretofore
or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part
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of any party of any breach or default under this Agreement, or any waiver on the part of any party of
any provisions or conditions of this Agreement, must be in writing and shall be effective only to the
extent specifically set forth in such writing. All remedies, either under this Agreement or by law or
otherwise afforded to any party to this Agreement, shall be cumulative and not alternative.

7.10  California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH
ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND: THE

competent jurisdiction to be illegal, unenforceable or void, port
provision in its entirety, to the extent necessary, shall be severec
court will replace such illegal, void or unenforceable provision . ;
enforceable provision that will achieve, to the extent poss1ble»
other purposes of the illegal, void or unenforceable pro 1
be enforceable in accordance with its terms.

of whlch shall be enforceable against the partles
which together shall constitute one instrument. "

713 Telecopy Execution cz;zd']) /

and dehvered by such party by facsimile
Wthh the s1gnature of or on behalf of such

party can be seen: Such’
all purposes. At" _t____he r
original of this Agreem

714 Jurisdiction; Ve of th
exclusive jurisdiction of theDel. it of Chancery (and if the Delaware Court of Chancery is
unavailable, any state or federal court itting in W11mmgton Delaware), as well as to the Jurlsdlctlon
of all courts to which an appeal may.be taken therefrom, in any suit, action, or proceeding arising out
of or relating to this Agreement. Each of the parties to this Agreement waives any defense of lack of
personal jurisdiction or inconvenient forum to any suit, action, or proceeding brought in accordance
with this paragraph. Each of the parties to this Agreement agrees to waive any bond, surety, or other
security that might be required of any other party with respect to any such suit, action, or proceeding,
including any appeal thereof. Each of the parties to this Agreement agrees to accept service of
process by certified mail, return receipt requested, addressed to such party at the address set forth in
Section 7.2 hereof; provided, that nothing in this paragraph shall affect the right of any party to serve
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process in any other manner permitted by law. EACH OF THE PARTIES TO THIS AGREEMENT
OTHER THAN THE COMPANY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY SUIT, ACTION, OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT.

7.15  Further Assurances. Each party hereto agrees to execute and deliver, by the proper
exercise of its corporate, limited liability company, partnership or other powers, all such:other and
additional instruments and documents and do all such other acts and things as may be necessary to
effectuate the terms and conditions of this Agreement. - '

7.16  Attorney’s Fees. In the event that any suit or action is instituted to enforce
provisions in this Agreement, the prevailing party in such dispute shall be entitled
the losing party such reasonable fees and expenses of attorneys and accountants,
without limitation, all fees, costs and expenses of appeals.

7.17  Waiver of Potential Conflicts of Interest. Each ‘of ‘the
acknowledges that Wilson Sonsini Goodrich & Rosati, Professional
have represented and may currently represent certain of the I
representation, WSGR may have come into possession of confide
Investors. Each of the Investors and the Company acknowl edges._
Company in this transaction. Each of the Investors and t
WSGR _may also be an Investor under this Agreem

resents ‘that it has had the opportunity to
of thls waiver.
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The parties are signing this Amended and Restated Series C-1 Preferred Stock Purchase
Agreement as of the date stated in the introductory clause.

THERANOS, INC.
a Delaware corporation

By:
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EXHIBIT A

SCHEDULE OF INVESTORS

Number of
Series C-1 Purchase
Investor Date Address Shares Price~

* Prior investors not listed per confidentiality agreements with the Company.
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EXHIBIT B

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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EXHIBIT C

AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT
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EXHIBIT D

AMENDED AND RESTATED VOTING AGREEMENT

THERANOS, INC. CONFIDENTIAL
6489825 2.DOCX
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EXHIBIT F
Amended and Restated Investors’ Rights Agreement
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NVESTORS’ B[dHTS AGREEMENT

ecember _, 2013
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THERANOS, INC.
AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMEN T

This Amended and Restated Investors’ Rrghts Agreement (thrs “Agreemen is made as of

“Prior Investors”) listed on Exhibit B hereto, and Elizabeth Holme
the Prior Investors are referred to herein collectively as the. *
herein, capitalized terms used in this Agreement have the i

Prior Investors and
s’ Rights Agreement

WHEREAS, the Series C-1 Investors are p
Preferred Stock Purchase Agreement of even dats ¢-he

'Serres C- 1 Preferred Stock to the Series C 1 Investors
“Tny estors and the Company execute and deliver this

Section 1
Definitions

1.1 Certain Definitions. As used in this Agreement, the following terms shall have the
meanings set forth below:

(a) “Class A Common Stock” means the Class A Common Stock of the
Company.

(b) “Class B Common Stock” means the Class B Common Stock of the
Company.
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(©) “Commission” shall mean the Securities and Exchange Commission or any
other federal agency at the time administering the Securities Act.

(d) “Common Stock” means the Class A Common Stock én. lass B Common

Stock.

(e) “Conversion Stock” shall mean shares of Class [ ck issued

upon conversion of the Series A Preferred Stock, Series B Preferred St
and Series C-1 Preferred Stock held by the Investors.
) “Exchange Act” shall mean*

amended, or any similar successor federal statute aﬁd_____
same shall be in effect from time to time.

hereto.

hereto.

pu lic offéring of the Class A Common Stock registered under the

oinder” shall mean the joinder agreement in the form of Annex A.

(m)

(n) “Offered Shares” shall have the meaning set forth in Section 4.1(b).

“Offered Price” shall have the meaning set forth in Section 4.1(b).

(0) “QOther Selling Stockholders” shall mean persons other than Holders who, by
virtue of agreements with the Company, are entitled to include their Other Shares in certain
registrations hereunder.

(p) “Other Shares” shall mean shares of Class A Common Stock, other than
Registrable Securities (as defined below), (including shares of Class A Common Stock issuable upon
conversion of shares of any currently unissued series of Preferred Stock of the Company) with
respect to which registration rights have been granted.
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(@ “Proposed Transferee” shall have the meaning set forth in Section 4.1(b).

(r) “Purchase Agreement” shall have the meaning set'forth in the Recitals

hereto.

“Registrable Securities” shall mean (i) shares’

(s)

Common Stock) and any shares of Class A Common Stock issued
Stock held by Elizabeth Holmes, and (ii1) any shares of-Class A .
issuable upon the conversion or exercise of any warrant rrght or Oth
dividend or other distribution with respect to, or in ex ange for or
of Class A Common Stock described in clauses (i) an
that Registrable Securities shall not include any shar

e____b_,eeﬁ sold in a private
ot validly assigned in

transaction in which the transferor
accordance with this Agreement.

®

shall refer to a

The terms registeru"' egistration”
Securities Act and applicable rules and,

effectiveness of such registratior

ud‘i;::_rig;--"‘iwithout limitation, all registration, qualification,
e-s,..ﬂsfees and disbursements of counsel for the Company

icted Securities” shall mean any Registrable Securities required to

bear the first legend.set forth in Section 2.7(c) hereof.

(w) “Rule 144” shall mean Rule 144 as promulgated by the Commission under the
Securities Act, as such Rule may be amended from time to time, or any similar successor rule that
may be promulgated by the Commission.

(x) “Rule 145 shall mean Rule 145 as promulgated by the Commission under the
Securities Act, as such Rule may be amended from time to time, or any similar successor rule that
may be promulgated by the Commission

y) “Securities Act” shall mean the Securities Act of 1933, as amended, or any
similar successor federal statute and the rules and regulations thereunder, all as the same shall be in
effect from time to time.
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(2) “Seller” shall have the meaning set forth in Section 4.1(a).

(aa)  “Seller Shares” shall have the meaning set forth in Secf{u

(bb)  “Selling Expenses” shall mean all underwriting disco
commissions and stock transfer taxes applicable to the sale of Registrable Sec “and fees and
disbursements of counsel for any Holder (other than the fees and dlsb yne special
counsel to the Holders included in Registration Expenses). ’

(cc) “Series A Preferred Stock” shallﬁ
Stock of the Company. :

(dd) “Series B Preferred Stock” s
of the Company.

(ee) “Series C Prefer:i}ea""'S.tock'”"--s Il
of the Company.

(ff)  “Series C-1 Preferred __Stock
Stock of the Company.

(gg)

(hh)
assignment, encumbrance, h:
devise or'descent or.

f s1m11ar 1mport mean and include any sale,
ge, comeyance in trust, gift, transfer by bequest,

‘any transfer to the Company pursuant to the terms of this Agreement;

any repurchase of the Seller Shares by the Company pursuant to
agreements under which the Company has the option to repurchase such Seller Shares upon the
occurrence of certain events, such as termination of employment, or in connection with the exercise
by the Company of any rights of first refusal; and

(iv) any redemption pursuant to Article V, Section 7 of the Company’s
Amended and Restated Certificate of Incorporation.

(1) “Transfer Notice” shall have the meaning set forth in Section 4.1(b).
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Section 2
Registration Rights

2.1 Company Registration.

(a) Company Registration. If the Company shall d tern

_ gister any of its
securities either for its own account or the account of a security hol "

tion to all

dé in such registration
, except as set forth in
ich Registrable Securmes as

Company within ten (10) days after st
Such written request may spec1fy all

(b)

ection 2.1(a)(i). In such event, the right of any Holder
all' be conditioned upon such Holder’s participation in
such- undej ing and-the ] Holder’s Registrable Securities in the underwriting to
the - extent: OVi proposing to distribute their securities through such

representative of titer or underwriters selected by the Company.

Notwithstanding any other provision of this Section 2.1, if the underwriters advise the
Company in writing that marketing factors require a limitation on the number of shares to be
underwritten, the underwriters may (subject to the limitations set forth below) exclude all
Registrable Securities from, in the case of an initial public offering, or limit the number of
Registrable Securities to be included in the registration and underwriting to a minimum of 30% on a
pro rata basis. The Company shall so advise all holders of securities requesting registration, and the
number of shares of securities that are entitled to be included in any other registration and
underwriting shall be allocated, as follows: (i) first, to the Company for securities being sold for its
own account, (ii) second, to the Holders requesting to include Registrable Securities in such
registration statement based on the pro rata percentage of Registrable Securities held by such
Holders, assuming conversion and (iii) third, to the Other Selling Stockholders requesting to include

-5.
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Other Shares in such registration statement based on the pro rata percentage of Other Shares held by
such Other Selling Stockholders, assuming conversion.

If a person who has requested inclusion in such registration as prowded ab ve does not agree
to the terms of any such underwriting, such person shall also be excluded there' om by wrltten

include securities in the registration the right to inclﬁd___
aggregate amount equal to the number of shares so
among the persons requesting additional inclusion in the.

: prior to the effectiveness
arities in such registration.

disposed of" a. dt
Company will*

-...@'ds of disposition of such shares by such Holder or Holders), the

¥ promptly give written notice of the proposed registration to all other

Holders; and

(i)  as soon as practicable, file and use its commercially reasonable efforts
to effect such registration (including, without limitation, filing post-effective amendments,
appropriate qualifications under applicable blue sky or other state securities laws, and appropriate
compliance with the Securities Act) and to permit or facilitate the sale and distribution of all or such
portion of such Registrable Securities as are specified in such request, together with all or such
portion of the Registrable Securities of any Holder or Holders joining in such request as are specified
in a written request received by the Company within twenty (20) days after such written notice from
the Company is mailed or delivered.
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(b)  Limitations on Form S-3 Registration. The Company shall not be obligated to
effect, or take any action to effect, any such registration pursuant to this Section 2.2

(i)  Prior to the earlier of (A) the five (5) year anniversary of the date of
this Agreement or (B) one hundred eighty (180) days following the "effectlv ate of the first
registration statement filed by the Company covering an underwritten offerir ‘ i iti
to the general public;

(1)  In any particular _]uI‘lSdlCthIl 1n which the
to execute a general consent to service of process
compliance, unless the Company is already subject to"
be required by the Securities Act;

The Compan .._‘__h-as effected two

(iv)

-. v té defer the filing of such registration statement, then (in addmon to
() the Company shall have the right to defer such filing.

best interests Qf th
the limitations set___fqyt

(d) - Underwriting. If the Holders of Registrable Securities requesting registration
under this Section 2.2 intend to distribute the Registrable Securities covered by their request by
means of an underwriting, they shall so advise the Company as a part of their request made pursuant
to this Section 2.2 and the Company shall include such information in the written notice given
pursuant to Section 2.2(a)(i) . In such event, the right of any Holder to include all or any portion of
its Registrable Securities in such registration pursuant to this Section 2.2 shall be conditioned upon
such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable
Securities to the extent provided herein. If the Company shall request inclusion in any registration
pursuant to Section 2.2 of securities being sold for its own account, or if other persons shall request
inclusion in any registration pursuant to Section 2.2, the Holders shall, on behalf of all Holders, offer
to include such securities in the underwriting and such offer shall be conditioned upon the
participation of the Company or such other persons in such underwriting and the inclusion of the

27-
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Company’s and such person’s other securities of the Company and their acceptance of the further
applicable provisions of this Section 2 (including Section 2.9). The Company shall (together with all
Holders and other persons proposing to distribute their securities through su
into an underwriting agreement in customary form with the representative o

underwriters are reasonably acceptable to the Company.

Notwithstanding any other provision of this Section 2.2, if
Holders in writing that marketlng factors requ1re a hmltatlon on:’

s df the Company,
----....__()ther Shares in such

registration statement based on the pro rata [
Stockholders, assuming conversion.

withdrawn from registration. ..
from such underwriting sha

__es to be included in such registration was previously
ant to ‘this Section 2.2(d), then the Company shall then
olders who have retained rights to include securities in

“other Selling Stockholders requesting additional inclusion, as
} ]  requesting to include Registrable Securities in such reglstratlon
statement based. . ar percentage of Registrable Securities held by such Holders, assuming
conversion; and (i1)second, to the Other Selling Stockholders requesting to include Other Shares in
such registration sta ment based on the pro rata percentage of Other Shares held by such Other
Selling Stockholders, assuming conversion.

follows: (1) ﬁr S

23 Expenses of Registration. All Registration Expenses incurred in connection with
registrations pursuant to Section 2.1 hereof shall be borne by the Company. All Registration
Expenses incurred in connection with registrations pursuant to Section 2.2 hereof, including all fees
and expenses of one special counsel to the Investors, shall be borne by the Investors on a pro rata
basis. All Selling Expenses relating to securities registered on behalf of the Holders shall be borne
by the holders of securities included in such registration pro rata among each other on the basis of
the number of Registrable Securities so registered.
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24  Registration Procedures. In the case of each registration effected by the Company
pursuant to this Section 2, the Company will keep each Holder advised in writing as to the initiation
of each registration and as to the completion thereof. At its expense, the Company will use its
commercially reasonable efforts to:

(a)

Keep such registration effective for a period end

thereto.

(b)  Prepare and file with the Com
such registration statement and the prospectus used in

to register and qualify the securities covered by
er sec rmes or Blue Sky laws of such jurisdiction as shall

Registrable Securities covered by such registration
statément relating thereto is requlred to be dehvered under the
Securities.
registration ]
state a material fac réqu to be stated therein or necessary to make the statements therein not
misleading or incom light of the circumstances then existing, and following such notification
promptly prepare and urnish to such seller a reasonable number of copies of a supplement to or an
amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers
of such shares, such prospectus shall not include an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not

misleading or incomplete in light of the circumstances then existing;

) Use its commercially reasonable efforts to furnish, on the date that such
Registrable Securities are delivered to the underwriters for sale, if such securities are being sold
through underwriters, (i) an opinion, dated as of such date, of the counsel representing the Company
for the purposes of such registration, in form and substance as is customarily given to underwriters
in an underwritten public offering, addressed to the underwriters, if any, and reasonably satisfactory
to a majority in interest of the Holders requesting registration of Registrable Securities and (i1) a
“comfort” letter dated as of such date, from the independent certified public accountants of the
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Company, in form and substance as is customarily given by independent certified public accountants
to underwriters in an underwritten public offering, addressed to the underwriters.

(g)  Provide a transfer agent and registrar for all Registrable y curities registered
pursuant to such registration statement and a CUSIP number for all sich Reglstrable Securities, in
each case not later than the effective date of such registration;

(h) Otherwise use its commercially reasonable eff
applicable rules and regulations of the Commission, and imake avail
soon as reasonably practlcable an earnmgs statement __c vering the pe

respect to which registrati
Section 2, and each unde

tatement) of a material fact contained or incorporated by
ar, or other document (including any related registration

jon thereunder applicable to the Company and relatmg to action or inaction
required of the Company in connection with any offering covered by such registration, qualification,
or compliance, and the Company will reimburse each such Holder, each of its officers, directors,
partners, legal counsel, and accountants and each person controlling such Holder, each such
underwriter, and each person who controls any such underwriter, for any legal and any other
expenses reasonably incurred in connection with investigating and defending or settling any such
claim, loss, damage, liability, or action; provided that the Company will not be liable in any such
case to the extent that any such claim, loss, damage, liability, or action arises out of or is based on
any untrue statement or omission based upon written information furnished to the Company by such
Holder, any of such Holder’s officers, directors, partners, legal counsel or accountants, any person
controlling such Holder, such underwriter or any person who controls any such underwriter and
stated to be specifically for use therein; and provided, further that, the indemnity agreement
contained in this Section 2.5(a) shall not apply to amounts paid in settlement of any such loss, claim,

-10-
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damage, liability, or action if such settlement is effected without the consent of the Company (which
consent shall not be unreasonably withheld).

(b)

To the extent permitted by law, each Holder will, if Registrable Securities

(i1) any omission
1 Or necessary to
pany and such Holders,

and in conformltv with writte
be specifically for use therel
shall not apply to amounts pa
actions in respect theret’)ﬁ. 1

;any such claims, losses, damages, or liabilities (or
~effected without the consent of such Holder (which
| provided that in no event shall any indemnity under
‘the offering received by such Holder.

indemnification under this

_entitled  to Section 2.5 (the

| ught and shall permit the Indemnifying Party to assume the defense of
such claim or any. litigation-tesulting therefrom; provided that counsel for the Indemnifying Party,
who shall conduct "-defense of such claim or any litigation resulting therefrom, shall be approved
by the Indemnified Party (whose approval shall not be unreasonably withheld), and the Indemnified
Party may participate in such defense at such party’s expense; and provided further that the failure of
any Indemnified Party to give notice as provided herein shall not relieve the Indemnifying Party of
its obligations under this Section 2.5, to the extent such failure is not prejudicial. No Indemnifying
Party, in the defense of any such claim or litigation, shall, except with the consent of each
Indemnified Party, consent to entry of any judgment or enter into any settlement that does not
include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified
Party of a release from all liability in respect to such claim or litigation. Each Indemnified Party shall
furnish such information regarding itself or the claim in question as an Indemnifying Party may
reasonably request in writing and as shall be reasonably required in connection with defense of such
claim and litigation resulting therefrom.

to which indem
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(d) If the indemnification provided for in this Section 2.5 is held by a court of
competent JUHSdICtIOH to be unavallable to an Indemnified Party Wlth respect to any loss habxllty,

Indemnified Party as a result of such loss, liability, claim, damage, or
law in such proportion as is determined to reflect the relative fault of
one hand and of the Indemnified Party on the other in connection with'
that resulted in such loss, 1iabi1ity, claim, damage or expense as well a

(e)
indemnification and contribution contalned
with the underwritten public offering are i
the underwriting agreement shall control‘

subject to, and t6

without limitation, Section 2.7, Section 2.9, Section 3.1 and Section 4, and:

(1)  there is then in effect a registration statement under the Securities Act
covering such proposed disposition and such disposition is made in accordance with such
registration statement; or

(11)  such Holder shall have given prior written notice to the Company of
such Holder’s intention to make such disposition and shall have furnished the Company with a
detailed description of the manner and circumstances of the proposed disposition, and, such Holder
shall have furnished the Company, at its expense, with (i) an opinion of counsel, reasonably
satisfactory to the Company, to the effect that such disposition will not require registration of such
Restricted Securities under the Securities Act or (i1) a “no action” letter from the Commission to the
effect that the transfer of such securities without registration will not result in a recommendation by
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the staff of the Commission that action be taken with respect thereto, whereupon the holder of such
Restricted Securities shall be entitled to transfer such Restricted Securities in accordance with the
terms of the notice delivered by the Holder to the Company.

(b) Notw1thstand1ng the provisions of Section _21:7(a) no h registration
statement, opinion of counsel or “no action letter” shall be necessary for-(i)-2 ’__nsfe not involving a
change in beneficial ownership, or (ii) in transactions involving “the tion, without
con51derat10n of Restncted Securities by any Holder to (X) a parent, s : f llate of

effect such disposition and shall have furnished the "
manner and circumstances of the proposed dlSpOSlth -

ISSUER OF THESE SECURITIES MAY
PINION OF COUNSEL SATISFACTORY TO THE
~.SUCH OFFER, SALE OR TRANSFER, PLEDGE
: CATION OTHERWISE COMPLIES WITH THE
D"ANY APPLICABLE STATE SECURITIES LAWS.

THE SHARES 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, AND A RIGHT OF FIRST REFUSAL IN
FAVOR OF THE ISSUER, A SECONDARY RIGHT OF REFUSAL
AND ASSIGNEE RIGHT OF REFUSAL AS SET FORTH IN AN
INVESTOR RIGHTS AGREEMENT AND THE BYLAWS, COPIES
OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE
OF THE COMPANY.
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The Holders consent to the Company making a notation on its records and giving instructions
to any transfer agent of the Restricted Securities in order to implement the restrlctlons on transfer
established in this Section 2.7.

(d) The first legend referring to federal and state S '»urltle__ s identified in
Section 2.7(c) hereof stamped on a certificate evidencing the Restric i '
transfer instructions and record notatlons with respect to such Restricted.

2.8  Rule 144 Reporting. With a view to mak
regulations of the Commission that may permit the sal;

he:Securities Act and the Exchange Act (at any time after it has
ing requirements), a copy of the most recent annual or quarterly report

in availing itself of any rule or regulation of the Commission allowing a Holder to sell any such
securities without registration.

29  Market Stand-Off Agreement. Each Holder hereby agrees that, if requested by the
managing underwriter, 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 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 following the effective date of the Initial Public Offering filed
under the Securities Act (or such other period up to 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 (i1) 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
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provisions or amendments thereto). The obligations described in this Section 2.9 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 transactlon on Form S-4 or
similar forms that may be promulgated in the future. The Company, may imf ose stop-transfer
instructions and may stamp each such certificate with the second legend ‘set forth i-Section 2. 7(c)
hereof with respect to the shares of the Common Stock (or other securi :

restriction until the end of such one hundred eighty (180) day period (s
above).

2.10  Delay of Registration. No Holder shall have:any righ : rain,
enjoin, or 0therw1se de]ay any revlstratlon as the r ) ; ight “arise with

2.11 Transfer or Assignment of Regislmlio :

Section 2.7 hereof and applicable
ald transfer or ass1gnmer1t stating

converted"'-tx Cl:
voting togeth
any securities of the C

N g-i--'ving such holder or prospective holder any registration rights.

213 Termination of Registration Rights. The right of any Holder to request registration or
inclusion in any registration pursuant to Section 2.1 or 2.2 shall terminate on the earlier of (i) such
date on which all shares of Registrable Securities held or entitled to be held upon conversion by such
Holder are eligible to be sold under Rule 144 during any ninety (90)-day period, or (ii) five (5) years
after the closing of the Initial Public Offering.

Section 3
Covenants of the Company

The Company hereby covenants and agrees, as follows:

3.1 Confidentiality.
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(a) Notwithstanding any applicable law or provision of the Company’s Amended
and Restated Certificate of Incorporation (as it may hereafter be amended),. each Investor hereby
agrees to waive its rights to inspect the books and records of the Company pursuant to the Delaware
General Corporation Law and other applrcable law In addition, the Company shall not be required

Exchange Act or reproduce, disclose or disseminatesu
in such Investor’s or Holder’s capacity as an officer o
of such information to such Investor’s or Holder’s
employees have a need to know the contents of su

vention assignment agreements
with access to the Company’s

33 Key Pers*on
efforts to obtain or mai
Holmes in the amou

: rthe closing of the Initial Public Offering.

Section 4

(a) General. Without limiting and in addition to the restrictions in Section 2.7,
before any party hereto (a “Seller”) may Transfer any shares of capital stock of the Company,
excluding the Class B Common Stock, that are not otherwise subject to a right of first refusal of the
Company (“Seller Shares”), such Seller must comply with the provisions of this Section 4 (the
“Right of First Refusal”) and each Proposed Transferee (as defined below) must enter into the
Joinder.

(b)  Notice of Proposed Transfer. Prior to a Seller Transferring any of its Seller
Shares, such Seller shall deliver to the Company and to the founder of the Company, Elizabeth
Holmes (the “Founder”) not later than one hundred twenty (120) days prior to the consummation of
the proposed Transfer, a binding written notice (the “Transfer Notice”) stating: (i) such Seller’s

-16-
THERANOS, INC. CONFIDENTIAL

Confidential THER-AZ-01126713



bona fide intention to Transfer such Seller Shares; (i1) the name, address and phone number of each
proposed purchaser or other transferee (each, a “Proposed Transferee”); (iii) the aggregate number
of Seller Shares proposed to be Transferred to each Proposed Transferee (the “Offered Shares”);
and (iv) the terms and conditions of each proposed Transfer, including, but no
fide cash price or, in reasonable detall other consideration for which su" ;

the Offered Price and the fair market value of the Offered Shares as dete
faith and upon the same terms (or terms as similar as reasonably pos;
Founder and/or the Assignee (as set forth below). :

written notice to the Seller and the Founder (“Compa ]
or any portion of the Offered Shares at the purchase
(f) below. S

(d) Grant of Secondarv 1eht ©
exercise its nght of First Refusal to purchase all (

Refusal, the Founder
within twenty (20) d:
exerc1se Of T

Notice”) to such Seller of'its intent to exercise or not exercise its right of assignment within five (5)
days after delivery ofthe Founder Notice. To exercise its Assignee Right of Refusal, the Assignee
must deliver a notice (the “Assignee Notice”) to such Seller, the Company and the Founder within
twenty (20) days after delivery of the Founder Notice of the Assignee’s intent to exercise or not to
exercise his, her or its Assignee Right of Refusal.

) Purchase Price. The purchase price for the Offered Shares to be purchased by
the Company, the Founder and/or the Assignee shall be the lesser of the Offered Price and the fair
market value of the Offered Shares as determined by the Board in good faith, which will be binding
upon the Company, the Founder, the Assignee, if applicable, and the Seller, absent fraud or error. If
the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash
consideration shall be determined by the Board in good faith, which determination will be binding
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upon the Company, the Founder and/or the Assignee, if applicable, and the Seller, absent fraud or
error. If the Offered Shares are to be Transferred by gift, bequest, devise or descent, the fair market
value of the Offered Shares shall be determined by the Board in good faith, ‘which will be binding
upon the Company, the Founder, the Assignee, if applicable, and the Seller, absent fraud or error.
Subject to compliance with applicable state and federal securities laws;.the Comp 'y__, the Founder
and/or the Assignee shall effect the purchase of all or any portion of th_ Offered Shares mcludmg
the payment of the purchase price, at the option of the Company, the Fou i
m cash (by check), (i1) by wire transfer, (i) by cancellatmn of all or

shall take place, and all payments from the Company--- :
later of (i) the date specified in the Transfer Notice as th
(i1) sixty (60) days after delivery of the Company Pus

f anv Offered Shares by the
. and all payments from the

the Assignee Notice.

(2) Seller’
not purchased by the Compa
the Seller may Transfe

1g an intent not to fully exercise the Secondary Right of
hie Seller delivered the Transfer Notice to the Company and
 the Assignee Notice indicating an intent not to fully exercise the
(2) in Assignment Notice indicating the Company’s intent not to
exercise its rig ent and (3) one-hundred (100) days after the Seller delivered the
Transfer Notice to“the-Company, and provided further that any such Transfer is effected in
accordance with any. apphcable securities laws and that the Proposed Transferee enters into the
Joinder. If any secutities described in the Transfer Notice are not Transferred to the Proposed
Transferee within such period, or if the Seller proposes to change the price or other terms to make
them more favorable to the Proposed Transferee, a new Transfer Notice shall be given to the
Company, the Founder and the Assignee, and the Company, the Founder and the Assignee, if any,
shall have a new Right of First Refusal, Secondary Right of Refusal, and Assignee Right of Refusal,
respectively, before any Seller Shares may be Transferred.

Assignee Ri:"g

(h)  Termination. The provisions of this Section 4 shall automatically terminate
upon effectiveness of the Initial Public Offering.
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®» Transfer Void. Any Transfer of Seller Shares not made in compliance with
the requirements of this Section 4 shall be null and void ab initio, shall not be recorded on the books
of the Company or its transfer agent and shall not be recognized by the Company

Section 5
Miscellaneous

5.1  Amendment. Except as expressly provided herein, nei
term hereof may be amended, waived, discharged or terminated other
referencing this Agreement and signed by the Company and th Hol
of the aggregate voting power of the Registrable St
voting power of the “Registrable Securities” shall be.
lers purchasing
shares of Serres C-1 Preferred Stock in a Closlng after he “Init (e defined in the
Purchase Agreement) and (i1) holdersof. Class
pursuant to award granted under the Therano'

val of any other Holder; and
nrov1ded further, that the express rights. of Elrzabeth orth in Section 2 (or Section 5.1)

; ng different manner than the express
ut---th.e Writ en consent of Ellzabeth Holmes. Any such

binding upon each Holder
acknowledges that by

Ider of all such securities of Holder. Each Holder
.__agr_aph, the holders of a majority of the aggregate

d ‘t)y'é registered or certified mail, postage prepaid’ or otherwise
raddressed:

cordance with the provisions hereof;,

as may be updated i

(b) if to any Holder, at such address as shown in the Company’s records, or, until
any such holder so furnishes an address to the Company, then to and at the address of the last holder
of such shares for which the Company has contact information in its records;

(©) if to the Company, one copy should be sent to each of Elizabeth Holmes and
Valeska Pederson Hintz at Theranos, Inc., 1601 S. California, Palo Alto, CA 94304, or at such other
address as the Company shall have furnished to the Investors, with copies to Katharine A. Martin,
Esq., Wilson Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alto, California 94304.

Each such notice or other communication shall for all purposes of this Agreement be treated
as effective or having been given when delivered if delivered personally, or, if sent by mail, at the
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earlier of its receipt or four days after the same has been deposited in a regularly maintained
receptacle for the deposit of the United States mail, addressed and mailed as afgresaid.

53  Governing Law. This Agreement shall be governed in all respects by.the internal laws
of the State of Delaware as applied to agreements entered into among’

performed entirely within Delaware, without regard to principles of co

54  Successors and Assigns. This Agreement, and any
oblrgatrons hereunder shall not be assigned, transrerred delegated '

permission to assign, transfer, delegate or sublrcense an
this Agreement shall be void. Subject to the foregoing
provisions of this Agreement shall inure to the bene
assigns, heirs, executors and admmrstrators of the partii

acqu1escence therein,
waiver of any smgle bi

competent jurlsdrctl.__ | 10O ‘be illegal, unenforceable or void, portions of such provision, or such
provision in its entirery, to the extent necessary, shall be severed from this Agreement, and such
court will replace such illegal, void or unenforceable provision of this Agreement with a valid and
enforceable provision that will achieve, to the extent possible, the same economic, business and
other purposes of the illegal, void or unenforceable provision. The balance of this Agreement shall
be enforceable in accordance with its terms.

58 Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement. All
references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided,
refer to sections and paragraphs hereof and exhibits attached hereto.
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5.9  Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be enforceable against the parties that execute such counterparts and all of which
together shall constitute one instrument. g

510  Telecopy Execution and Delivery. A facsimile, telecopy ‘or-other roduction of this
Agreement may be executed by one or more parties hereto and delivered by such party-by facsimile
or any similar electronic transmission device pursuant to which the signatur n ‘behalf of such
party can be seen. Such execution and dellvery shall be con51dered Val'

511  Jurisdiction; Venue. Each of the partf S
excluswe jurisdiction of the Delaware Court of Chanc

r proceeding arising out
ives any defense of lack of

herein, all rights represented under thrs Agreement (excludlng any then -existing obligations) shall
terminate upon (a) the acquisition of the Company by another entity by means of any transaction or
series of related transactions to which the Company is party (including, without limitation, any stock
acquisition, reorganization, merger or consolidation but excluding any sale of stock for capital
raising purposes) other than a transaction or series of transactions in which the holders of the voting
securities of the Company outstanding immediately prior to such transaction continue to retain
(either by such voting securities remaining outstanding or by such voting securities being converted
into voting securities of the surviving or resulting entity or the entity that controls such surviving or
resulting entity), as a result of shares in the Company held by such holders immediately prior to such
transaction, at least a majority of the total voting power represented by the voting securities of the
Company, such surviving or resulting entity or the entity that controls such surviving or resulting
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entity outstanding immediately after such transaction or series of transactions; or (b) a sale, lease or
other conveyance of all or substantially all of the assets of the Company (excluding any transaction
or series of transactions between or among the Company and any wholly-owned subsidiary or
subsidiaries). ’

514  Quarterly Board Meetings. The Board shall meet at lea quarterly,u
agreed by the Board.

ess otherwise

5.15  Conflict. In the event of any conflict between the tern

or in connection with this Agreement, or challenge
proceedings, the non-prevailing party-shall pay <
attorneys’ fees) incurred by the prevalhng pa ty. |

subsuilary or other affiliate of an
ember 11v1ng in the same household, a

15’=Agreement which are triggered by the beneficial
‘ompany’s capital stock.

superseded byl it "

Remainder of Page Intentionally Left Blank]
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EXHIBIT B

PRIOR INVESTORS

[ Prior mvestors not listed per confidentiality agreements with the Company |

THERANOS, INC. CONFIDENTIAL

Confidential THER-AZ-01126721



ANNEX A
JOINDER AGREEMENT
By executing this counterpart signature page, the undersigned hereby agrees to be bound

by and subject to all terms and conditions that apply to (i) a Holder under Sections 2.7 and 2.9,
an Investor under Section 3.1, a Seller under Section 4, and a party under Sectionj"‘s--::__S.ll and 5.16

Sections 7(d) and 7(e) under the Company s Amended and Restated Vot
December , 2013, as amended, by and among the Company and the pe

THERANOS, INC. CONFIDENTIAL
6489813 12.docx
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THERANOS, INC.

AMENDED AND RESTATED VOTING AGREEMEN

adnx as of December
persons and
nd collectively the

This Amended and Restated Voting Agreement (this “Agreement”) lfSM
__. 2013 by and among Theranos, Inc., a Delaware corporatlon (the mp

the “Investors The Investors and the Founder :}

Parties.”

WHEREAS, the Company, certain of the:
Founder are parties to that certain Amended and’
(the “Prior Agreement”); ’

WHEREAS, the Company propos
Preferred Stock to certain of the Se 'es

', Prior Investors and the Founder desire to amend and
Series C-1 Investors as parties and amend and restate

Agre__ement;

contained, and ether
parties hereto agrée

1. Shares. During the term of this Agreement, the Voting Parties each agree to vote all
shares of the Company’s voting securities now or hereafter owned by them, excluding the Class B
Common Stock (as defined in the Company’s certificate of incorporation), whether beneficially or
otherwise, or as to which they have voting power (the “Shares”) in accordance with the provisions
of this Agreement.

2. Board of Directors
(a) Voting. The Company does not currently intend to hold annual meetings of

stockholders and instead intends to elect directors by written consent in lieu of an annual meeting of
stockholders. During the term of this Agreement, each Voting Party agrees to vote all Shares or to
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have all Shares voted in such manner as may be necessary to elect (and maintain in office) as
members of the Company’s Board of Directors the following persons: :

(1)  the Founder;

(1) when and as designated by the Founder; up te ) five persons
(collectively with the Founder, the “At-Large Founder Desngnees

designated; and

nver] s A Cor _Stock (as defined
in the Company’s certificate of incorporation) basis) St “Class B Common
Stock, voting together as a single class (the “Magjorit;
and the At-Large Founder Designees,:the “Desig

.' __"irec%ed or approved in advance by the Founder. Upon
remove any director in accordance with the preceding
¢ cause to be voted, all of its Shares in a manner to cause

.to applicable law, in the event that holders of a majority of the
le class or classes or series of Company capital stock take action
through a vote, fisent or at a meeting of stockholders, the Voting Parties hereby agree to
waive and hereby do waive (with respect to such applicable class or classes or series of capltal stock)
rights to notice of* such action taken under this Agreement or otherwise as to matters arising under
the General Corporation Law of the State of Delaware.

4. Termination. This Agreement shall terminate upon the earlier of (i) a Change of
Control Transaction; or (i1) (A) the agreement of the Founder, and (B) a majority-in-interest of the
Voting Parties, acting together as a single class. “Change of Control Transaction” means either (a)
the acquisition of the Company by another entity by means of any transaction or series of related
transactions to which the Company is party (including, without limitation, any stock acquisition,
reorganization, merger or consolidation but excluding any sale of stock for capital raising purposes)
other than a transaction or series of transactions in which the holders of the voting securities of the
Company outstanding immediately prior to such transaction continue to retain (either by such voting
securities remaining outstanding or by such voting securities being converted into voting securities

-
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of the surviving or resulting entity or the entity that controls such surviving or resulting entity), as a
result of shares in the Company held by such holders immediately prior to such transaction, at least a
majority of the total voting power represented by the voting securities of the Company, such

“sale conveyance
of all or substantially all of the assets of the Company (excluding ‘any, transaction“or series of
transactions between or among the Company and any whollv owned subs sidial

shares, reclassification or consolidation involving t
deemed to be Shares for purposes of this Agreement

ertain Definitions. Shares “held” by a Voting Party shall mean any Shares
directly or indirec ly:owned (of record or beneficially) by such Voting Party or as to which such
Voting Party has voting power. “Vote” shall include any exercise of voting rights whether at an
annual or special meeting or by written consent or in any other manner permitted by applicable law.
A “majority-in-interest” of the Voting Parties shall mean a majority of the Company’s common
stock (determined on an as-converted basis) then held by the Voting Parties.

(b) Notices. All notices, requests, demands, consents, instructions or other
communications required or permitted hereunder shall be in writing and mailed, or delivered to each
party as follows: (1) if to a Voting Party, at such Voting Party’s address set forth in the Company’s
records, or at such other address as such Investor shall have furnished the Company in writing, or
(11) if to the Company, to each of Elizabeth Holmes and Valeska Pederson Hintz at Theranos, Inc.,
1601 S. California Avenue, Palo Alto, CA 94304, Phone: (650) 838-9292, or at such other address as
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the Company shall have furnished to the Voting Parties in writing, with copies to Katharine A.
Martin, Esq., Wilson Sonsini Goodrich & Rosati, P.C., 650 Page Mill Ro*'éifi Palo Alto, California
94304. All such notices and communications will be deemed effectlve given'the earlier of (i) when
received, (ii) when delivered personally, (iii) one business day after bein _p0s1ted with an
overnight courier service of recognized standing or (iv) four days afte bemg depesited in the U.S.
mail, first class with postage prepaid. In the event of any conflict betwee any-s books and
records and this Agreement or any notice delivered hereunder, the ; ks a

will control absent fraud or error. .

(¢)  Successors and Assigns. The:pt
benefit of, and be binding upon, the successors, é-s,__s )
parties hereto. The Company shall not permit the trans
certificate representing any Shares unless and un;t

s'or issue a new
. 1 security 1S to be
tch person becomes a party

Delaware Court of Ch_gm
federal court sitting in Wi

other manner permitted by law. EACH OF THE PARTIES TO THIS AGREEMENT OTHER
THAN THE COMPANY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT,
ACTION, OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

(e) Costs of Enforcement. If any party to this Agreement seeks to enforce its
rights under or in connection with this Agreement or challenges the validity of this Agreement
through legal proceedings, the non-prevailing party shall pay all reasonable costs and expenses
(including attorneys’ fees) incurred by the prevailing party.

® Titles and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not to be considered in construing or interpreting this Agreement. All
references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided,
refer to sections and paragraphs hereof and exhibits attached hereto.
4-
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(g)  Further Assurances. Each party hereto agrees to execute and deliver, by the
proper exercise of its corporate, limited liability company, partnership or oth """--n,.powers, all such other
and additional instruments and documents and do all such other acts and things ‘as may be necessary
to effectuate the terms and conditions of this Agreement.

grants a power of attorney to the Founder with respect
without limitation, election and removal of perso:

Directors in accordance with this Agreement an i
vote all of such Voting Party’s Shares in fa
the Company s Board of Directors pursu

. £ the Delaware General Corporatlon Law, not a voting trust governed
by Section the Delaware General Corporation Law, and should be interpreted

accordingly.

(k) .~ Specific Performance. It is agreed and understood that monetary damages
would not adequately compensate an injured party for the breach of this Agreement by any party,
that this Agreement shall be specifically enforceable, and that any breach or threatened breach of this
Agreement shall be the proper subject of a temporary or permanent injunction or restraining order.
Further, each party hereto waives any claim or defense that there is an adequate remedy at law for
such breach or threatened breach.

O No Liability for Election of Designated Directors. No Voting Party shall have
any liability for designating a director, for any act or omission by a designated director, or for voting
for or against the removal of a designated director in accordance with the provisions of this
Agreement.
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(m)  Amendment. Except as expressly provided herein, neither this Agreement nor
any term hereof may be amended, waived, discharged or terminated other than by a written
instrument referencrng this Agreement and signed by (i) the Company, (ii) the F. ounder and (iii) the
holders of a majority of the aggregate voting power of the Voting Partr s; Proy d, however, that (i)

deﬁned in the Purchase Agreement) and (ii) holders of the Company--..
receive such securities pursuant to award granted under the Theranos

voting agreement. Each Voting Party acknowledge
Founder and the holders of a maj ority of the aggreg

« ‘provision or prevent that party
nt. The rrghts granted both parties

ion of this Agreement becomes or is declared by a
nenforceable or void, portions of such provision, or

agreement. Facsimile copies of signed signature pages will be deemed binding originals.

(qQ)  Prior Agreement Superseded. Pursuant to Section 7(k) of the Prior
Agreement, the undersigned parties who are parties to such Prior Agreement hereby amend and
restate the Prior Agreement to read in its entirety as set forth in this Agreement, all with the intent
and effect that the Prior Agreement shall be hereby be terminated and entirely replaced and
superseded by this Agreement.

(signature page follows)
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EXHIBIT A
SERIES C-1 INVESTORS
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EXHIBIT B

PRIOR INVESTORS

[Prior investors not listed per confidentiality agreements with the Company]
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EXHIBIT C
FOUNDER

Elizabeth Holmes
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ENGAGEMENT OVERVIEW

Background

Aranca, Inc. {‘Aranca’) has been engaged by Theranos, Inc. (‘Theranos’ or the ‘Company’) to conduct valuation
analysis of the Company and prepare a written report to express our opinion on the Fair Market Value (FMV) of
its common stock, on a minority and non-marketable basis, as of September 30, 2013 (the ‘Date of Valuation’).

Engagement Oblective and Scope

= We understand this report and its conclusions {‘Valuation’ or the ‘Opinion’) would be used by the
Company’s Board of Directors {and authorized Board committees) solely in connection with determining the
exercise price for granting options to its employees to comply with IRC§409A, and as an input for valuations
pursuant to SFAS 123 (R) for financial reporting purposes.

®  Internal Revenue Service (‘IRS’) introduced new regulations IRC§409A in October 2004. To avoid violation of
IRC §409A and consequent tax liabilities, companies must issue stock options at or above their grant date
Fair Market Value as defined in IRS Revenue Ruling 59-60. This requires privately held companies to
establish the Fair Market Value of the underlying securities to set up the exercise price of stock options. This
report is intended to satisfy the requirements of IRC§409A for an Independent Appraisal of privately held
companies.

s SFAS 123 (R), issued in December 2004, requires the value of all share-based payments to be recognized in
the income statement. The statement requires public and non-public companies to measure the cost of
employee services received in exchange for equity instruments, based on the Fair Value of awards on the
grant date.

» In preparing our analysis, Danise Yam, Corporate Controller {management), provided information regarding
Theranos’” business, products and services, operations, past performance and financial results, financial
condition, developments, and budgets. Aranca assumes the information provided and representations made
are accurate and reliable, and fairly represent the financial position and prospects of the Company as on the
valuation date. The validity and accuracy of this appraisal report depend upon the reliability and accuracy of
basic data provided by management.

& The contents of this appraisal report and opinion of value stated herein may not be used for any purpose
other than stated, and Aranca makes no assurances as to the accuracy or suitability of this valuation for
purposes other than stated without its written consent.

= The analysis, opinions, and conclusions reported herein are limited by the reported assumptions and limiting
conditions. (Please refer Exhibit 14 for ‘General Assumptions and Limiting Conditions’.)
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Standard of Value

Aranca has determined the Fair Market Value of the Company’s common stock based on appraisal standards,
valuation methodologies and approaches in conformity with IRS guidelines to consider ‘all relevant facts and
circumstances’ and appraisal guidelines endorsed by the AICPA in its Practice Aid" and other widely recognized
valuation standards.

IRS Revenue Ruling 59-60, which outlines in general the approach, methods, and factors to be considered in
valuing the shares of the capital stock of closely held corporations for estate and gift tax purposes, defines Fair
Market Value, in effect, as:

“The price at which the property would change hands between a willing buyer and a willing seller when the
former is not under any compulsion to buy and the latter is not under any compulsion to sell, both parties having
reasonable knowledge of relevant facts.”

Court decisions frequently state, in addition, that the hypothetical buyer and seller are assumed to be able, as
well as willing, to trade and be well informed about the property and the market for such property.

In other words, in application of Fair Market Value standard, Aranca assumes:

®  Asof the valuation date, cash equivalent is paid for the Company being appraised.

®  Theseller is not ‘compelled’ or ‘motivated’ to sell interest in the Company due to business distress.

®=  The buyer is rational, but not ‘motivated’, to acquire interest in the Company due to certain synergistic

benefits, which may not be available to other market participants.

® In other words, the buyer is not an existing shareholder, creditor, related, or controlled entity, which could
be anticipated to pay higher or lower value than the arms length ‘financial buyer’ due to reasons associated
with those considerations.

®  The seller and buyer have reasonable information and knowledge of relevant facts and events that are
known or knowable as of the valuation date.
FAS 123(R) defines ‘Fair Value’ as:

“The amount at which an asset (or liability) could be bought (or incurred) or sold (or settled) in a current
transaction between willing parties, that is, other than in a forced or liquidation sale.”
AICPA finds the definition of Fair Market Value in Revenue Ruling 59-60 consistent with the definition of Fair

Value in Generally Accepted Accounting Principles (GAAP)S.
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Scope of Anglysis

During the course of our valuation analysis, we have conducted limited reviews, inquiries, interviews, discussions,
and analyses, which, in our opinion, were deemed to be appropriate for this valuation analysis. Our review and
analysis includes, but is not limited to, the following:

1. Discussions and interviews with members of Theranos’ senior management concerning the addressable
markets, assets, significant milestones in its business plan, financial and operating history, future plans, key
value drivers, projected operations, and exit options and scenarios, among others.

2. Review of financial statements for financial years December 31, 2008, through December 31, 2012. Review
of un-audited financial statements ending September 30, 2013.

3. Review of forecasted financial statements for financial years ending December 31, 2013, through December
31, 2017, as provided by the Company.

4. Review of capitalization summary and summary of outstanding options and warrants of the Company as on
the valuation date.

5. Review of the latest amended and restated Certificate of Incorporation dated June 30, 2010.

6. High-level secondary research and analysis on Theranos’ markets and the industry in which it operates.
Analysis of the Company’s operating history, products and services, and competitive position, among others.

7. Research and analysis of financial data available from public sources of certain public companies operating
in the same or similar industries, which, in our opinion, are comparable to the Company.

8. Review and analysis of certain other available Company documents, industry statistics, forecasts, and
studies.
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Declaration

| hereby certify to the best of my knowledge and belief:

The statements of fact contained in this report are true and correct. The reported analyses, opinions, and
conclusions are limited only by the reported assumptions and limiting conditions, and are my personal, impartial,
and unbiased professional analyses, opinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and | have no {or the
specified) personal interest with respect to the parties involved.

I have performed following services for Theranos within the three-year period immediately preceding acceptance
of the assignment, as an appraiser or in any other capacity:

% Valuation analysis of the Company and prepare a written report to express opinion on the ‘Fair Market
Value’ of the Company’s common stock, on a minority and non-marketable basis, as of July 1, 2011.

®=  Valuation analysis of the Company and prepare a written report to express opinion on the ‘Fair Market
Value’ of the Company’s common stock, on a minority and non-marketable basis, as of July 1, 2012.

| have no bias with respect to the property that is the subject of this report or the parties involved with this
assignment. My engagement in this assignment was not contingent upon developing or reporting predetermined
results. My compensation for completing this assignment is not contingent upon the development or reporting of
a predetermined value or direction in value that favors the cause of the client, amount of the value opinion,
attainment of a stipulated result, or occurrence of a subsequent event directly related to the intended use of this
appraisal.

My analysis, opinions, and conclusions were developed, and this report has been prepared in conformity with the
Uniform Standards of Professional Appraisal Practice (USPAP) and the ASA BV Standards.

| was assisted by Bharat Ramnani and Manpreet Singh during this independent appraisal process. No person
other than those identified has any significant professional input during this independent appraisal process.

Summary of Findings

Based on our analysis and after considering all relevant factors described in the detailed report presented
hereinafter, in our opinion, as of September 30, 2013, the minority and non-marketable basis Fair Market Value
of its common stock, as a class, is $0.17 per share.

Principal Appraiser

Hemendra Aran

Head, Valuation Services

Date of Report: December 06, 2013
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Brief Company Profile

Established in May 2004, Theranos, Inc. is a Delaware 'Qui'ckéfajct ~Theranos,!nc L
corporation headquartered in Palo Alto, California. ooa
Theranos, a biomedical systems company, aims to employ
its unique technology to personalize medical treatment

through electronic devices that can read, transmit, and
Healthcare information

systems
126.39 million

profile data of any aspect of an individual’s health status.
Pharmaceutical companies and physicians can then
analyze the data to realize target profiles of their drugs
and better patient care. In 2008, the Company started Healthcare distributors

shipping devices for validation contracts (developing

Just launched products
partnerships with pharmaceutical companies to validate : s
the technology for its introduction to large-scale clinical studies).

Theranos monetized its technology by entering into deals with large biopharmaceutical companies. Management
believes the technology would help these companies improve their key therapies by rapidly optimizing the risk-
benefit profiles of drugs, and thereby, shorten the duration of clinical trials. The Company’s devices could also
facilitate cost-effective care for healthcare providers. Clinicians could obtain quantitative information on disease
progression and the efficacy of key compounds during and after clinical studies. Theranos plans to enter into the
direct-to-consumer market by promoting its products through pharmacies and boutique nutritional shops.

In 2010, the Company developed smaller versions of its devices. However, 2011 onward, Theranos did not pursue
new contracts for commercial use of these products and focused on the development of robust versions of its
product models in preparation for targeting the general consumer market. The Company had previously received
funding from its pharmaceutical partners through pre-payments for contracts. In 2013, the Company’s product
development and manufacturing is on track and products are launched in the market Q3 of FY13. Theranos also
entered into a long term partnership with Walgreens. The Walgreen pharmacies shall serve as in-store sample
collection centres for the Company. Walgreen is the nation’s largest pharmacy chain with more than 8100
pharmacies. With Walgreens nationwide reach, the Company’s lab testing service shall become more accessible
for the customers.

The Company will continue to depend on its partners for providing the desired funding the next year as well to
ensure the sustainability of its business due to its high cash burn rate.

Financing History and Capital Structurs

As of the valuation date, Theranos had secured four rounds of financing of over $126 million. The Company’s
total diluted capital structure consists of preferred capital {36.33%), common stock {49.66%), and options and
warrants {14.01%). Total preferred capital was divided among Series A, B, C, and C1 shareholders. Each Preferred
shareholder shall have the right to obtain liquidation preference of 1x and convert into common shareholder in
the ratio of 1:1 {refer Exhibit 9).

The rights/preferences of each class of shareholders are as follows:

Series A 46,320,045 $0.150 $6,948,007 NA 11
Series B 54,162,965 $0.185 $10,000,000 Unlimited 11
Series C 58,896,105 $0.564 $33,217,403 Unlimited 11
Series C-1 18,508,335 $3.00 $55,525,005 Unlimited 11
Series C-1* 1,380,000 $15.00 $20,700,000 Unlimited 11
Common 245,014,100 - - - -
Total 424,281,100 126,390,415
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Liguidation Preference: In the event of any liquidation, dissolution, or winding up of Theranos, Series C and C-1
Preferred shareholders shall be entitled to receive, prior and in preference to Series B Preferred, Series A

Preferred, and Common stakeholders, an amount per share equal to liquidation preference specified for such
share of Series C and Series C-1 Preferred stocks, as applicable, plus any declared but unpaid dividend on such
share of Series C or Series C-1 Preferred stocks, as applicable. After the payment of liquidation preference for
Series C and Series C-1 Preferred stocks, if the Company’s assets legally available for distribution to Series A and
Series B Preferred stockholders are insufficient to permit the payment of liquidation preferences of such holders,
plus all declared but unpaid dividends on such shares, the entire assets legally available for distribution shall be
distributed among Series B Preferred stockholders on a pro rata basis in proportion to the liquidation preference
they would be entitled to receive. After the payment of liquidation preference of Series B Preferred stock, Series
A Preferred Shareholders would be entitled to receive an amount equal to the liquidation preference for such
shares on a pro rata basis.

Dividends: Preferred stockholders shall be entitled to receive dividends, as and if declared by the Company's
Board of Directors, prior and in preference to any declaration or payment of dividend to common stockholders.
The right to receive dividends on shares of any series of preferred stock shall not be cumulative.

Participation: Subsequent to the payment of the full liquidation preference of preferred stock, the remaining
assets, if any, shall be ratably distributed among common stockholders. Series B, C, and C-1 shareholders have
unlimited participation in receiving the corresponding amount in proportion to their liquidation preferences
upon the liquidation, winding, or dissolution of the Company.

Conversion: Preferred shareholders have the right to convert to common stock in the ratio of 1:1.

Products & Technology Solutions

Theranos has introduced personalized information systems to medicine. These systems enable patients to
monitor stimulated levels of targeted analytes {a substance or chemical constituent determined in an analytical
procedure) throughout the course of treatment or disease progression. Theranos’ systems simultaneously run
high and low sensitivity assays {a procedure in molecular biology for testing or measuring the activity of a drug or
biochemical in an organism) to detect changes in the levels of markers directly induced by a drug. The monitors
wirelessly communicate the results to medical personnel through a bioinformatics server. These systems monitor
profiles ranging from drug efficacy, patient safety, and risk of adverse reaction {of drugs such as Vioxx) to the
presence of Sexually Transmitted Diseases (STD), fertility monitors, and indicators of disease progression.

Theranos’ technology platform analyzes blood samples and wirelessly analyzes the data in real-time on a server
accessible on an individual’s PDA or computer. Thus, the Company’s products could be a direct challenge to
conventional blood testing and data analysis infrastructure. Conventional methods of blood testing and analysis
are time-consuming and any adverse drug effect on patients or clinical condition cannot be measured instantly.
This, in turn, delays remedial measures. The Theranos infrastructure, which is convenient and faster, would be
preferable since it enables users to extract better information from healthcare tests. Clinicians could use these
systems to comprehensively profile disease progression and accurately characterize disease states, patient
health, and efficacy & safety of a treatment on an individual basis.

Target market

Theranos is pursuing a focused strategy to introduce its technology pipeline in target markets. In line with this,
the Company is sequencing product releases for each application to target end markets that can most quickly
adopt and commercialize the systems. Once fairly established in the market, Theranos aims to expand its product
applications to the direct-to-consumer applications to enable monitoring of anything, anytime in an automated
manner. With its innovative technology, the Company is in the process of developing a product capable of
screening, monitoring, and supporting therapeutic administration and disease detection encompassing various
disorders from vitamin deficiencies to emotional depression, diabetes to cancer chemotherapy, and
contraception to congestive heart failure.

Theranos’ systems could be applicable in the following markets:

i) Pharmaceutical clinical trials (focused on phase V)

ii) Prescription medicines

iii) Physicians’ office, clinics, and hospitals

iv) Health Maintenance Organizations {HMOs), insurance agencies, and governments
v) Direct-to-consumer {through pharmacies and other shops)

vi) Livestock and niche applications
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Technology

Key features of the Theranos technology include:

Blood chemistry system that is more sensitive than cutting-edge laboratory analytical tools
Fully integrated finger-prick blood monitoring system that eliminates the need to draw venous blood

An integrated blood sampling port, which samples and analyzes blood droplet automatically without an
individual ever viewing the sample being withdrawn

Telecommunications and video communications with clinic, peer groups, and other relevant parties

Real-time bioinformatics analysis of data and profiling on an individual’s cell phone or Personal Digital
Assistant (PDA)

Web interface for patient, physician, and pharmaceutical companies
Enables testing of a patient at home rather than a clinic

Synchronizes clinical data and each patient record with data generated at home, providing complete
analysis or health status of an individual

Generates biomarker data indicating drug efficacy or new targets for novel pharmaceutical compounds

These systems comprise three components:

= Device: It is capable of extracting assay data from disposable cartridges and transmitting it via a wireless link
to a remote database posted by Theranos.

= Cartridge: It is a consumable containing reagents to measure the concentration of target drug as well as
defined markers for efficacy and safety of that drug and disease state in a patient’s blood sample..

= Ambulatory Bioinformatics Communication System (ABCS): It is a database and proprietary analytical
communications software for retrieving, transmitting, and analyzing data from Theranos Cartridges and
patients’ records. ABCS is upgraded at scheduled intervals.

Market Overview

The entire pharmaceutical and theranostics market is regulated by the Food and Drug Administration (FDA). All
new drug developments have to follow the FDA’s stringent norms. Adherence to these norms tends to escalate
costs and time required in drug development. The theranostics industry aims to address this issue by providing
quick and more accurate testing methodologies to improve the drug risk profile.

The market is fragmented with players of all sizes. However, small firms have been observed to usually
commence operations as niche service providers to the pharmaceutical industry. Over a period, these firms are
acquired by large pharmaceutical companies. Theranostics has attracted many small- to medium-sized
companies despite the challenge of being a new industry. The market’s leading participants are larger
pharmaceutical and diagnostics companies such as Roche and Abbott.

Confidential
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Competitive Landscape

The theranostics industry is characterized by several small startups that eventually seek collaboration with larger
companies as a strategy to enhance their competitiveness. Some of the companies operating in the industry are
as follows:

Theranostics Health: Founded in 2006, the company is shaping
and creating a new healthcare and disease management
system, in which individual patients are provided the best
THERANOSTICS HEALTH customized treatments. Its core technology platform measures
the activity of several biomarkers in disease pathways, thus
enabling companies to accurately profile their drug candidates
and facilitate efficient and effective drug development. The
platform also enables physicians to offer optimized therapies to
patients.

Cholestech Corporation: The company’s Cholestech LDX system
provides accurate and affordable diagnostic testing for
cholesterol and related lipids, blood glucose, inflammation, and
liver enzymes. The Cholestech LDX lipid profile and glucose test
is appropriate for assisting identification of those at risk of
metabolic syndrome, a precursor to coronary heart disease and
Type 2 diabetes. Cholestech was acquired by Inverness Medical
Innovations in September 2007.

Sequenom: The company develops innovative technology,
products, and diagnostic tests that target and serve discovery
and clinical research, and molecular diagnostics markets.
Sequenom’s proprietary system MassARRAY® is a high-
performance DNA analysis platform that efficiently and
precisely measures the amount of genetic target materials and
variations therein.

SEQUENC

Clinical Data, Inc.: It is a global biotechnology firm developing
targeted therapeutics, and genetic and pharmacogenomic tests

LI IO AL v§*§ 8T & for detecting serious diseases and predicting drug safety,

&

tolerability, and efficacy. Clinical Data’s PGxHealth division is
leveraging its biomarker discovery expertise to develop
pharmacogenomic tests. The company uses Familion and
PGxPredict tests for predicting drug response.

Somanetics Corporation: The company is the pioneer and
leader of cerebral and somatic oximetry, providing US clinicians
with the first adult cerebral oximeter, pediatric cerebral
oximeter, and simultaneous brain & body oximeter. This
noninvasive patient monitor continuously measures changes in
blood oxygen levels in the brain and body of patients. Currently,
the INVOS® system is used in more than 700 hospitals in the US,
including 80% of the centers performing pediatric cardiac
surgery, and over 1,200 installations internationally.
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Elizabeth Holmes, Founder, CEO

Elizabeth is President and CEO of Theranos since she founded the Company in 2003. She left Stanford University
to build Theranos around her breakthrough patents and a vision of enabling individuals to take control of their
health through real-time diagnosis and monitoring, and treating targeted ailments noninvasively. Elizabeth took
the Company from concept to reality, driving a major transformation in healthcare and pharmaceutical
industries.

Gary Frenzel, VP, Assay Systems

Gary received his BS in Biology from Texas A&M University and went on to distinguish himself as an expert
protein chemist and laboratory manager in R&D. He has managed the production of antibody conjugates for
clinical trials in Europe and developed reagents, clinical cell separation systems, and multiplex assays, among
others. His experience includes perfecting purification and conjugation processes, developing analytical methods
for testing reagent quality, and obtaining ISO certification at various research foundations and commercial
laboratories. Prior to joining Theranos, Gary was at Surromed Corporation, where he designed and developed
methods for detecting variables that differentiate the state of disease from that of health.

Sunny Balwani, President, Chief Operating Officer

Sunny is President and Chief Operating Officer of Theranos. He is an entrepreneur and a computer scientist. He
began his professional career at Lotus Development Corporation, after which he worked at Microsoft in several
roles. Later, Sunny started his own company in the B2B ecommerce sector, which was later sold to
CommerceOne. He holds an MBA degree from UC Berkeley and an undergraduate degree from UT Austin.
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Risks

Theranos faces the following key risks:

= Funding risk: Guideline public companies are at an advanced stage of enterprise development. Being listed
companies, they have better access to funding from capital markets and debt facilities. On the other hand,
being a private company, Theranos has limited access to various funding options. Although its cash balance
is $31 million as of the valuation date, the Company will continue to incur a high cash burn rate due to huge
R&D expenses in the near future and will be able to sustain its business operations for the next one and a
half years. Thereafter, the Company would again need to raise capital to fund its operations.

= Market acceptance of products: Theranos develops novel devices, which were just launched in the market.
Market acceptance of the products depends on the willingness and ability of patients and healthcare
companies to adopt new technologies, and their perception of safety, efficacy, and benefits of the new
technology and services compared to other competing products. If patients and healthcare communities are
unable to adopt the new technology due to issues on performance, pricing, or availability of other
substitutes or factors, the Company’s top line may be affected.

= Rapidly changing diagnostics devices market: Factors such as changes in federal and state regulations and
cost reduction pressures have led to rapid and continuous changes in the diagnostics devices market.
Predicting the market’s future growth with certainty will be difficult. The success of the diagnostics business
depends on several factors such as product differentiation, product acceptance as a replacement for or
supplement to traditional product offerings, effectiveness of sales and marketing efforts with customers and
employees, ability to bring out new and additional products and services beneficial to customers, as well as
the ability to obtain, retain, and renew contracts with big customers along with favorable pricing as the
competition increases. Failure to manage any of these changes in the market will adversely affect the
revenues and results of operations of the diagnostics business.

= Required clearances for commercialization of newly developed medical devices: The future performance
of Theranos is highly dependent on the timely receipt of necessary regulatory approvals from FDA through
clearance of a Premarket Notification 510(k) or Premarket approval (PMA) for its newly developed medical
devices. Regulatory approval can be a lengthy, expensive, and uncertain process, and regulatory processes
are subject to change, which can lead to increased costs and unanticipated delays. Failure to obtain FDA
clearance would hamper the commercialization of diagnostics medical devices in the US, which could affect
the future results of operations.

= Defending technological intellectual property (IP} rights: Theranos’ products would be unique and
innovative as it would utilize proprietarily developed technology. Therefore, the Company must protect its
technology from counterfeit through patents and IP rights in order to maintain its competitive position for a
reasonably longer period. The competitive edge could be eroded if Theranos fails to defend its IP rights,
thereby adversely affecting revenue growth.

= Key employees: The pharmaceutical industry rests on high-quality human capital; however, it faces a
perpetual dearth of skilled personnel. Shortage of skilled personnel may force the Company to spend
additional funds on recruiting and retaining talents. Also, limited financial resources may force Theranos to
compromise on quality manpower or defer its expansion plans. Either option is less than ideal and may
negatively impact top-line forecasts.

L Product liabilities: The testing, manufacturing, marketing, and sales of products can expose the Company to
potential product liability claims. This, in turn, would consume significant financial and management
resources, and result in judgments over and above the amount of liability insurance.
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Stage of Enterprise Davelopmeant

The AICPA describes six stages of enterprise development based on varied factors as depicted below:

Enterprise has no product revenue to date and limited expense history, and typically an incomplete
management team with an idea, plan, and possibly some initial product development. Typically, seed
One capital or first-round financing is provided during this stage by friends and family, angels, or venture
capital firms focusing on early-stage enterprises, and the securities issued to those investors are
occasionally in form of common stock, but more commonly in form of preferred stock.
Enterprise has no product revenue, but substantive expense history, as product development is under
way and business challenges are thought to be understood. Typically, a second or third round of
Two financing occurs during this stage. Typical investors are venture capital firms, which may provide
additional management or board of directors’ expertise. The typical securities issued to those investors
are in the form of preferred stock.
Enterprise has made significant progress in product development, key development milestones have
been met (for example, hiring of a management team), and development is near complete (for example,
Three alpha and beta testing), but there is no product revenue. Typically, later rounds of financing occur during
this stage. Typical investors are venture capital firms and also strategic business partners. The typical
securities issued to those investors are in form of preferred stock.
Enterprise has met additional key development milestones (for example, first customer orders, first
revenue shipments) and has some product revenue, but is still operating at a loss. Typically, mezzanine
rounds of financing occur during this stage. Also, it is frequently in this stage that discussions would
commence with investment banks for an IPO.
Enterprise has product revenue and has recently achieved breakthrough measures of financial success
such as operating profitability or breakeven or positive cash flows. A liquidity event of some sort, such as
Five an IPO or a sale of the enterprise, could occur in this stage. The form of securities issued is typically all
common stock, with any outstanding preferred converting to common upon an IPO {and perhaps also
upon other liquidity events).
Enterprise has an established financial history of profitable operations or generation of positive cash
flows. An IPO could also occur during this stage.

Four

Six

As of the valuation date, the following factors were considered to determine Theranos’ stage of development:

The Company has an experienced management in place comprising people from
biomedical and therapeutics fields with several years of collective experience.

Theranos has previously developed a product named Theranos System 1.0, which was
targeted at pharmaceutical companies to facilitate clinical trials. It provides customized,
individual-patient solutions in real-time for drug discovery and clinical medicine. In 2011,
the Company changed its strategy of developing smaller versions of medical devices to
target healthcare companies. In 2013, the development of smaller versions of medical
devices was on track, and the Company launched the product in the market in Q3 of 2013.

Theranos is positioning its system for use by pharmaceutical and biotechnology companies
with drugs in clinical trials. The Company is now dealing with big pharmaceutical
companies for its clinical trials of drugs.

Since its inception, Theranos has raised preferred funding of about $126.39 million
through Series A, B, C, and C-1.

Theranos generated revenues of $0.52 million in FY11. The Company is expected to garner
revenues of $50 million in FY13. It is operating at a loss as of the valuation date, and is
expected to start generating profits from FY16.

Conclusion: Stage of enterprise development for Theranos: Four
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INDUSTRY OVERVIEW

Theranos is a healthcare systems company that manufactures devices for determining any adverse effect of a
drug on a patient on medication. Theranos’ system can be used by clinicians to examine specimens such as blood,
urine, and tissue donations, derived from the human body, to diagnose diseases or infections. These tests can be
conducted at a laboratory or at home for use by consumers. Hence, the Company is broadly categorized into
Medical Diagnostics Industry and can be classified under the In Vitro Diagnostics Industry.

#edical Diagnostics lndustry

Medical diagnosis refers to both the process of attempting to determine or identify a possible disease or disorder
and the opinion arrived at by this process. In the field of medicine, it means the investigation and identification of
disease states.

The modern diagnostics industry generally falls into two broad categories:

e In vitro diagnostics {IVD): It involves removal of samples of tissue such as blood, saliva, and biopsy from
living organisms. This industry includes sales of automated and high-throughput analyzers and readers that
handle and analyze results.

e In vivo diagnostics: It involves testing and observing tissue and function in living organisms. It utilizes X-ray,
magnetic resonance imaging, and computed tomography techniques, etc which come under medical
imaging, as well as electrocardiography and electroencephalography that come under monitoring
procedures.

i Vitro Dlagnostics Industry

The IVD industry manufactures reagents, analytical instruments, and accessory products used to perform
diagnostic laboratory tests. The three put together are referred to as IVD systems.
Reagents are solutions of highly specific biological or chemical substances that are able to react with target

substances in samples. This process yields a product that can be measured or seen.

Analytical instruments are machines and equipment that automate the process, and are used to bring samples
and reagents together. These measure the result or other qualities and parameters in samples.

Accessory products, produced by the IVD industry, include software programs used to run the instrumentation
and control solutions that check the performance of the systems.

Growth in the IVD industry in 2012 can be mapped as follows:

Whole Blood Glucose
Central Lab Immunoassay
Central Lab Chemistry
POC/POL

Molecular

Microbiology
Hematology

Antomic Pathology
Coagulation

Central Lab Critical Care
Blood Screen Immunoassay
Blood Screen Molecular
Immuno-Hematology
Central Lab Urianalysis
Flow Cytometry

Others

Total

0.0% 1.0% 2.0% 3.0% 4.0% 5.0% 6.0% 7.0% 8.0% 9.0%

Source: Enterprise Analysis Corporation, 2013
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Barket Players

Roche Diagnostics {Germany), Abbott Diagnostics (USA), Beckman Coulter {(USA), BD Diagnostics {USA), and
Siemens Diagnostics {Germany) are the major players in the IVD market.

Dirivers and Trends

Following factors majorly drive this growth:

%  Aging demographics:
The probability of disease incurrence increases in individuals above the age of 65. The 78 million baby
boomers born during 1946—-64 have started turning 65 from 2011. Old age and obesity are major risk factors
for chronic diseases, which would require frequent testing. This coupled with the increasing patient
awareness, preventive testing and self testing offer a substantial growth opportunity to the industry.

4 High insurance density
The percentage of people without health insurance decreased from 15.7% in 2011 to 15.4% in 2012 in the

US as per the US Census Bureau. Moreover, after the passing of the Patient Protection and Affordable Care
Act in 2010, the US IVD industry will have an increased market of 30 million newly insured Americans driving
higher volumes of testing and other services.

® Decentralized laboratory testing:

Another term  for  Point-of-care  testing,
decentralized laboratory testing is gaining
momentum due to its accessibility and minimum
infrastructure needs. These tests can be performed
in the physicians’ office, emergency rooms,
intensive care units, or even patients’ homes.

@ Central Lab Near Patient diagnosis and monitoring can
s Point of Care significantly improve outcomes, reduce costs and
therefore profoundly change therapy decisions.

OTC/Self-Test Thus there is a lot of R&D focus on developments

of these POC equipments. This can be reflected
from the fact that the Point-of-care testing sales
were $5.32 billion in 2012 and are forecasted to
increase to $9.03 in 2019 at a CAGR of 7.9%. Also
the lack of adequate infrastructure in developing

Source: Enterprise Analysis Corporation, 2013 countries is propelling the growth of POC testing.

® Genetic testing to see a high adoption rate:
The genetic testing market is expected to grow at a CAGR of 10.3%. Personolized medicine, Direct to
consumer genetic testing & increasing application of genetic testing in the diagnosis of infectious diseases
will drive the adoption rate of genetic tests in the near future. Convenience, accessibility, and use of genetic
tests in rapid diagnosis of respiratory & infectious diseases, especially STDs like HIV/AIDS is driving the
market growth

= Technological advancements:
Advances such as automation, biosensor technology, miniaturization, integration of workstations, and
information technology {IT) optimizing laboratory workflow would drive growth of the overall IVD market.
Technological advances have also made Point-of-care testing to be more effective. Integration of IT with
Point-of-care testing devices has improved data management and connectivity.

# Emerging markets:
Developing countries like india China & Brazil are gaining importance. While Brazil is receiving huge
Government funding, Asia is forecasted to clock revenues of $17.20 billion by 2016. China is the fastest
growing economy within Asia, forecasted to reach revenues on $1.24 billion by 2016. The Helath Reform in
China made headway in increasing the insurance coverage to 94% along with the primary healthcare
system. Huge untapped markets & growth potential due to low penetration, Government initiatives for

healthcare awareness, increasing elderly population etc are the major growth drivers in developing
countries. Pricing pressures & unfavorable reimbursement scenario for tests in developed countries is thus
leading to increased healthcare spending in emerging countries.

THER-AZ-01126749



4%

g North America
w EMEA

g Japan

@ Asia Pacific

Latin America

Source: Enterprise Analysis Corporation, 2013

Challenges

®  Complex regulatory framework:

Compliance to country-specific regulations slows down the IVD market growth, for instance, the US FDA’s
Quality Systems Regulations {QSR) and Europe’s IVD Directive, which require foreign and domestic
manufacturers to have in place a quality system for the design and production of their devices that are to be
commercially distributed.

B Restrictive Healthcare Reforms:

Though the recent Patient Protection and Affordable Care Act (PPACA) increased the insurance coverage in
US, it had certain adverse effects on the IVD industry. For instance, the PPACA imposes an additional 2.3
excise tax on import and resale of medical devices in US beginning 2013. There will also be a new reporting
and disclosure requirement on device manufacturers for any “transfer of value” to healthcare providers, and
any investment interests held by physicians. Failure to do so will result in penalties up to $150,000. Thus, the
PPACA as well as other health care reform measures that may be adopted in the future could have a
material adverse effect on the industry.

#  Competition:
Increasing competition from emerging economies is one of the major challenges faced by the developing

countries. Though US still holds the biggest market share in the IVD market, the favorable market conditions
in the developing countries are offering them a huge potential to grow at a faster pace than the developing
nations. This imposes huge pricing pressures on the developed markets, forcing them to make R&D
investments in developing and manufacturing new products & technologies that anticipate the customer
need and help the companies maintain a competitive edge. Delay in launch, marketing and distribution of
new products can adversely affect their brand & positioning in the market.

®  Negative impact of inclusion of developing countries:

The rising popularity of emerging markets has made them the new expansion target for the IVD industry.
However the unavailability of proper infrastructure and the lack of strict Government regulations, lead to
the quality of tests performed and accuracy of test results being questioned along with the adherence to
regulatory guidelines.

2  Unfavorable Reimbursement structure:

Many customers rely on Government funding and reimbursements by Medicare in the US. The financial
crisis led to deep cuts in the healthcare budgets leading to reduced reimbursements for the customers and
unavailability of capital for Clinical diagnostics & Life Sciences companies for introduction of innovative
products. This unfavorable reimbursement scenario might discourage future capital investments, which
would also hamper growth of this market.

Confidential THER-AZ-01126750
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Global recession coupled with reimbursement
pressures have led to a muted IVD industry sales

growth, lower than the 6% annual growth seen
before the recession peaked in 2008. However, as
per a report by Research and Markets by 2017 IVD
sales will climb near the $70 billion mark.

CAGROf 7%

In 2012, the Americas had accounted for the
largest share of the global in vitro diagnostic
market, followed by Europe. However, the BRIC
countries represent the fastest-growing markets
due to the economic growth, the rising number of
chronic diseases, and an increasing awareness
about the use of in vitro disgnostic tests to control

2012 2017 the spread of diseases. Moreover, the economic
slowdown, pricing pressures, and high
competition in mature countries will compel
companies to focus on emerging markets.

Source: Research and Markets, 2013

In order to counter rising costs and competitions, industry consolidation and long-term partnerships will have a
significantly high impact in the coming years. In the near future, personalized medicine and customized solutions
shall gain importance. The future envisions diagnostics and pharmaceutical companies working together with a
shift noticed in priority towards better customer service and enhanced data management systems.
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ECONCMIC OVERVIEW

The value of a company or its assets cannot be determined in isolation of the overall economic trends in
geographic regions in which the entity operates. The review of economic trends is imperative while valuing a
company, as the performance of a business, to a large extent, depends on the economic environment in which
the company operates or sells its products/services. The following section briefly discusses the economic
conditions and outlook for the US economy, as the company under consideration generates most of its revenues
from the domestic market.

General Evonomic Conditions

The economy has continued to recover from the financial crisis and recession, but the pace of recovery has been
slower than as anticipated by FOMC participants and many others. Since the recession trough in mid-2009,
growth in real gross domestic product {(GDP) has averaged only a little more than 2 percent per year.

Economic data indicates US’ real GDP expanded at an average annualized rate of 1.8% during the first quarter of
2013 vis-a-vis 0.4% in the previous quarter. The growth was mainly due to the increase in the demand of
Personal Consumption Expenditures {PCE), private inventory investment, and residential fixed investment. The
annual GDP for 2012 was $15.68 trillion. It represents 25.30% of the world economy.

Economic Indicators

Koy Developrents

According to Bureau of Economic Analysis, the annual GDP for 2012 was $13.59
trillion. The real GDP in the first quarter of 2013 increased 1.8% as compared to 0.4%
in the previous quarter. It expanded at a CAGR of 1.06% during 2005-12 periods.

Total exports and imports in March 2013 were $184.3 billion and $223.1 billion
respectively resulting to a trade deficit of $38.8 billion. Current Account deficit was
$106.1 billion in the first quarter of 2013 as compared to $102.3 billion in the
previous quarter.

Consumer spending increased 2.6% in the first quarter of 2013, after surging 1.8%
annually in the previous quarter. Government spending on the other hand decreased
by 4.8% in the first quarter of 2013 as compared with decrease of 7.0% in the
previous quarter.

The unemployment rate fell to 7.7% in the first quarter of 2013 as compared to 7.8%
in the previous quarter.

The yield on 30-day T-bill decreased to 0.07% in first quarter of 2013 after increasing
to 0.09% in fourth quarter of 2012. The 10-year yield increased to 1.95% in first
quarter of 2013 after decreasing to 1.71% in fourth quarter of 2012. Yield on 20-year
Treasury Inflation Protected Security (TIPS), with principal and interest payments
adjusted for inflation, increase to 0.19% from 0.00% over the same period.

In March 2013, the Producer Price Index (PPl) increased by 1.1% on a seasonally
adjusted basis after increasing to 1.3% in January. During the same period, the
Consumer Price Index (CPI) increased by 1.5% on a seasonally adjusted basis after
increasing to 1.6% in January.
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Gross Domestic Product

o @ o o o A H oM oH N N N N @
e © o A Ao Lol o - o . . o . o
mvﬁvaHNmeﬁNgwﬂ
g o o 0o o0 o g o o g g g o

According to Bureau of Economic Analysis, the real
GDP in the first quarter of 2013 increased at 1.8% as
compared to 0.4% in the previous quarter. The
growth was mainly due to the increase in the demand
of Personal Consumption Expenditures (PCE), private
inventory investment, and residential fixed
investment.

Real PCE increased 2.6% in the first quarter of 2013
after an increase of 1.8% in the previous quarter.

The real private investment increased 0.57% in the
first quarter of 2013 after decreasing to 1.52% in the
previous quarter.

Real residential fixed investment expanded 14.0% in
the first quarter of 2013 after increase of 17.6% in the
previous quarter.

-3.1%
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Real GDP (chained 2005) was $13.59 trillion during
2012 as against $13.30 trillion in 2011, an increase of
2.2% on year-over-year basis. Real GDP showed a
Compounded Annual Growth Rate (CAGR) of 1.06%
during 2005-12 periods.

Real Personal Consumption Expenditure (PCE)
decreased 1.8% in 2012 as compared to increased of
2.4%in 2011.

Gross Private Domestic Investment decreased 1.2% in
2012 after an increase of 1.5% in 2011.

Government consumption expenditures and gross
investment decreased 1.8% in 2012 after increasing
to 3.3%in 2011.

Market value of the nation’s output of goods and
services (current dollar GDP) increased 4.0% or
$609.1 billion in 2012 as against $576.8 billion in
2011.

Government

Grossprivate
domestic
investment

GDP~
$13.73 trillion

*Goods = Services
= Gross privatedomesticinvestment = Federal investments

State and local investments

PCE comprises of Goods and Services. Goods are
bifurcated into two parts, durable and non-durable;
durable goods increased 7.6% and non-durable goods
increased 2.8%. Services increased 1.7% in the first
quarter of 2013.

Gross Domestic Investment consists of residential and
non residential fixed investment. Real residential
fixed investment expanded 14.0% in the first quarter
of 2013 and real non-residential fixed investment
increased 0.4% in the first quarter of 2013.

Government Consumption comprises of federal and
state and local expenditure. Federal government’s
consumption expenditure and gross investment (a
part of the government’s consumption expenditure)
decreased 8.7% in the first quarter of 2013. State and
local government consumption expenditure and gross
investment decreased 2.1% in first quarter of 2013.

Source: Bureau of Economic Analysis

*Seasonally adjusted annual rates, excluding net export of goods and services (negative values)
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Trade Deficit

= Trade gap fell for a second month in a row in March
2013. In March the total exports and imports were
$184.3 billion and $223.1 billion respectively resulting

3,000 ; - .
. o into a trade deficit of $38.8 billion, a drop of 11.0% as
TS EREEREER
2,500 Low TR R R oROE % § compared to February 2013.
2,000 - % § § o 3 = |n March 2013, exports decreased due to decrease in
= 3 foods, feeds, and beverages ($1.1 hillion); automotive
1,500 vehicles, parts, and engines ($0.3 billion); industrial
1.000 supplies and materials ($0.3 billion); capital goods
’ (50.3 billion); and consumer goods (50.3 billion).
500 However there was an increase in other goods ($0.2
3 S billion).
- - s 2 Bl B B8 S \. o
gggaa28a0ssdaNsE? = In March 2013, imports decreased due to decrease in
88393838 ] 8835833 consumer gom.js ($344' billion); cap'ital goods'(‘$1.5
BExports & Imports billion); industrial supplies and materials ($1.4 billion);

and automotive vehicles, parts, and engines ($0.8
billion). However there was an increase in other goods
($0.9 billion).

= |n the first quarter of 2013, the trade deficit was

700 - 4.5%
- a0% $536.1 billion as compared to $530.2 billion in the
600 - 3.5% previous quarter, an increase of 3.4% of GDP.
500 - - 3.0% = The current account deficit increased to $106.1 billion
400 - - 2.5% in first quarter 2013 from $102.3 billion in the previous
300 - 2.0% quarter.
200 ] ;i; = Trade deficit with China decreased to $17.89 billion in
100 - ] 0'5% March 2013 from $26.06 billion in December 2012.
: Trade deficit with China reached a record high in 2012,
0 PP 0.0% totaling $315.1 billion vis-3-vis $295.4 billion in 2011.
9835533383335 8%¢8 = Trade deficit with European Union increased to $9.89
rade Deficit ; GDP (RHS) billion in March 2013 from $8.49 billion in December

2012.

Source: Bureau of Economic Analysis, $ in Billion
*figures are seasonally adjusted at annual rates
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Consumer Spending
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= Consumer spending grew at a seasonally adjusted at annual rates (SAAR) of 2.6% in the first quarter of 2013, after surging
1.8% annually in the previous quarter. Government spending on the other hand decreased at SAAR by 4.8% in the first

quarter of 2013 as against 7.0% decrease in the previous quarter.

National defense expenditure decreased 12.0% in the first quarter of 2013 after 22.1% decline in previous quarter. Non-
defense federal expenditure decreased 2.1% in the first quarter after anincrease of 1.7% in the previous quarter.

In real GDP, the durable goods segments spending on motor vehicles & parts, furnishings & durable household equipment
and recreational goods and vehicles increased 23.0%, 8.0% and 20.0%, respectively, in the first quarter of 2013. In the non-
durable goods segment, expenditure on Food and beverages purchased for off-premises, consumption gasoline & other
energy goods and clothing & footwear increased by 11.0%, 12.0% and 5.0% respectively.

Source: Bureau of Economic Analysis
*figures are Seasonally Adjusted at annual rates

Unemployment
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= The unemployment rate fell to 7.7% in the first quarter of 2013 as compared to 7.8% in the previous quarter. The
unemployment rate was 8.2% and 8.0% in the second and third quarters of 2012.

= There was a fall in the number of unemployed persons (11.74 million) and the unemployment rate of 7.6% in March 2013
as compared to December 2012 (12.21 million) and 7.8%.

According to the US Bureau of Labor Statistics, monthly non-farm payroll employment increased merely by 88,000 in
March 2013 as compared to a rise of 155,000 in December 2012.

In March 2013, employment increased in the field of healthcare, professional and business services, but declined in the
field of retail trade.

Source: Bureau of Labor Statistics
*figures are averaged quarterly and Seascnally Adjusted at annual rates
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= The chart above illustrates that the yield on 30-day T-bill decreased to 0.07% in first quarter of 2013 after increasing to
0.09% in the fourth quarter of 2012. The 10-year yield increased to 1.95% in first quarter of 2013 after decreasing to 1.71%
in fourth quarter of 2012. Yield on 20-year Treasury Inflation Protected Security (TIPS), with principal and interest
payments adjusted for inflation, increase to 0.19% from 0.00% over the same period.

= Federal Open Market Committee (FOMC) has maintained federal funds rate at 0-0.25% since the last quarter of 2008. It
expects to keep the federal fund rate at this level till the unemployment rate is above 6.5%.

®  Given the economic uncertainty in the US, the committee may keep interest rates at low levels and continue to purchase

$85 billion a month in debt securities, which includes mortgage-backed securities of $40 billion and long-term treasury
security of $45 billion.

Source: The Federal Reserve Board endings
*Represents quarterly data

Consumer Prices and Inflation Rates
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= |n March 2013, the Producer Price Index (PPI) increased by 1.1% on a seasonally adjusted basis after increasing to 1.3%

and 1.5% during January and February respectively.

= |n March 2013, the Consumer Price Index (CPI) increased by 1.5% on a seasonally adjusted basis after increasing to 1.6%

and 2.0% during January and February respectively.

According to FOMC, the inflation rate between one and two years ahead is expected to be merely 0.5% more than the
committee’s expected 2.0% rate in the long-run goal.

Mar-13

Source: Bureau of Labor Statistics

*figures are Seasonally Adjusted at annual rates



Yenture Capltal Industry

18.0 = During the first quarter of 2013, VC investment across
sectors was $5.9 hillion as compared to $6.7 hillion in
16.0 the fourth quarter of 2012. The number of deals over
the same period decreased to 863 from 1,013.
14.0
® nvestments in seed stage companies increased by 11%
12.0 - to reach at $178 million, on the other hand the number
of deals were reduced by 22.0% to reach at 52 in the
100 - a1 first quarter of 2013.
80 - = |nvestments in companies across early stages decreased
by 28.0% to reach at $1.5 billion, the number of deals
60 - were reduced by 17.0% to reach at 393 in the first
a0 quarter of 2013.
20 % §§ . = |nvestment in expansion stage companies decreased
: 8 'S EEEREREEREER 13.0% t h at $2.0 billion, th ber of deal
\%% \‘%‘\x%%%%\\ .0% to reach a .0 billion, the number of deals was
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2822835892893 93 quarter of 2013.
5330333033 23333

= |n the first quarter of 2013, investments in later stage
companies increased 2.0% to reach at $2.2 hillion, the
number of deals was reduced by 9.0% to reach at 201
deals in the first quarter of 2013.

Source: NVCA/PWC WMoney Tree Report, Q1. ‘43
*figures are seasonally adjusted at annual rates
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= Approximately $2.3 billion was invested in the Software industry during the first quarter of 2013, up 8.0% from previous
quarter. The industry also recorded the highest number of deals (329), however it decreased by 18.0% from the previous
quarter.

= |nvestments in the Industrial Energy sector declined 63.0% to $0.19 billion in the first quarter of 2013. The number of deals
for the same period was 59; a decrease of 12.0% over the previous quarter. The Medical Devices and Equipment sector had
investments of $0.51 billion in the first quarter of 2013, a 20.0% decrease as compared to previous quarter. The number of
deals also decreased by 10.1% in the first quarter of 2013, to reach at deal of 71.

= |nvestments in the Biotechnology industry declined 33.0% to $0.87 billion in the first quarter of 2013. The number of deals
for the same quarter was 96, a decrease of 30.4% from the previous quarter. Investments in the Media and Entertainment
sector totaled $0.50 billion, a 37.0% increase from the previous quarter. The number of deals for the same period was 86; a
decrease of 7.5% from the previous quarter. Investment in IT Services was $0.24 billion in the first quarter of 2013, down
41.0% from the fourth quarter of 2012. On the other hand, the number of deals for the same period was 68, an increase of
3.0% from the previous quarter.

= QOverall VC investments declined in the first quarter of 2013 as compared to the previous quarter, both in terms of dollar
and deal terms. While investments in the software industry and Media and Entertainment sector increased, that in the
biotechnology, Medical Devices and Equipment sector, Industrial Energy sector and IT Services declined.

Source: NVCA/ PWC Money Tree Report, Q1 ‘43 *figures are Seasonally Adjusted at annual rates
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BAGS and POs In VU Space

An exit event is an important aspect of the VC investment strategy. Two of the most prominent strategies pursued by VCs to
exit a venture are mergers and acquisitions (M&A) and initial public offerings (IPOs).

Mergers and Acouisitlons

Q1'11 Q2'11 Q3'11 Q4'11 Ql'12 Q2'12 Q3'12 Q4'12 Ql'13
M&A Deals

-~ Average M&A Deal Size

= |n the first quarter of 2013, the number of M&A deals declined to 77 from 117 in the previous quarter. The average
disclosed deal value also decreased to $98.4 million from $127.9 million.

Source: NVCA/PWC Money Tree Report, 2013 Q4, $ in Million  *figures are seasonally adjusted at annual rates

fuitial Public Offerings
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= 8 venture-backed IPOs (aggregating $0.672 billion) were executed during the first quarter of 2013. The number of IPO’s
was constant as compared to previous quarter, but the average IPO offer amount decreased by 52.3% from the previous
quarter.

Source: NVCA/PWC Money Tree Report, 2013 Q1, $ in Million *figures are Seasonally Adjusted at annual rates
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Source: Economic Projections of Federal Reserve Board Members and Federal Reserve Bank Presidents, March2013

= According to BBVA Research Report, it expects to have a moderate growth during the first two quarters due to fiscal cliff
such as increase in federal taxes and uncertainty lingers. However the economy would show a sign of recovery from second
quarter once the fiscal measures are adaptable to the business and consumers. The report expects annual growth of GDP to
be 1.8% during 2013 and increase to 2.7% by end of 2016.

= According to the report, the economy not only faces domestic issues but also volatility problems from Europe, mainly
related to political developments in Spain and Italy. Apart from crisis in Europe, there are also other issues relating to
uncertainty in exchange rate policies, decline in credit rating of the U.S. economy. In order to increase the U.S. economy by
the end of 2013, the government has to stabilize the above condition and take control on the full sequester.

s According to BBVA report, it expects non-farm employment is expected to reduce from 1.7% in 2012 to 1.4% in 2013.
Nominal Personal Income is expected to increase from 3.5% to 4.6% during the same period. The 10 year Treasury note is
expected to be 2.3% during 2013 and further increase to 3.7% by the end of 2016.

® The Federal Reserve revised its GDP growth estimate for 2013 to 2.3-2.6%. The unemployment rate is expected to decrease
marginally in 2013. Inflation, as measured by the annual change in the price index for personal consumption expenditure is
estimated to be in around 0.8-1.2% during 2013 and expect it to remain constant at 2.0% during 2014-15 respectively.

Conclusion: On a whole the U.S. economy has been substantially improved as compared to 2012. CBO has also revised the U.S.
budget by expecting higher revenues and lower expenses. In order to improve the U.S. economy, the government not only
needs to moderate the revenue volatility, but need to poise between taxation and spending in a more cautious fiscal
environment. Focusing on new budget norms and fiscal resiliency would be a better option rather than going back and working
on the old norms.

Confidential

THER-AZ-01126759



Confidential

VALUATION ANALYSIS

General Principles

Business valuation is guided by two fundamental economic principles:

®  Principle of ‘future benefits’: A rational buyer will not buy an asset at a price that exceeds the cash flows the

asset is expected to generate in the future, adjusted for risks associated with achieving those streams of
cash flows and time value of money.

s Principle of ‘substitution’: A rational buyer will not buy an asset at a price that exceeds the cost to acquire or

recreate a similar asset with similar or greater economic utility.
The company’s value is determined on a ‘going-concern value’ or ‘liquidation value’ premise.

s Going-concern value: This premise assumes that the company will continue to do business in the

foreseeable future, in which case, the potential investor will evaluate expected returns and associated risks
on a continuing basis. It assumes the highest use and best exploitation of all business inputs such as land,
labor, and capital, brought together. The value thus generated is generally greater than the mere sum of the
parts.

s liguidation value: This is the estimated amount shareholders expect to receive on immediate sale of the
company after settlement of external liabilities and cost of liquidation, if it were to go out of business.

Broader-level approach followed for determining FMV of common stock

Income Approach (DC

Market Approach

. Guideline Transaction

 Guideline Trading Multiple

 BackSolve Method

oot

FIV =$0.17 per share

Discoun fo Lack o Marketabity |

Discount for Lack of Control

Option Pricing Method (OPM)

Probability Weighted Expected
_Retum Method (PWERM)
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To arrive at the Fair Market Value of Theranos’ common stock, we first determined the Equity Value of the entire
Company at a ‘non-controlling’ level, using different valuation methods as explained in the sections below. The
Equity Value derived was then allocated among different classes of shareholders based on the appropriate
methodologies prescribed in the AICPA Practice Aid* for the allocation of Equity Value. Thereafter, the Equity
Value allocated per share to common stock, as a class, was adjusted for Discount for Lack of Marketability
{DLOM) to arrive at the Fair Market Value of the Company’s common stock.

Eguity {Enterprise} Valuation Methods

According to guidelines prescribed by the AICPA Practice Aids, all valuation methodologies applied for the
valuation of a privately held company can be broadly classified under three approaches:

1. The Market Approach

2. TheIncome Approach

3. The Cost or Asset Approach
AICPA Practice Aid further states that in performing a valuation, an appraiser should consider all three
approaches and select the most appropriate approach or approaches. The selection should consider factors such
as the history, nature, and stage of development of the company; the nature of its assets and liabilities; capital
structure; and the availability of a reliable, comparable, and verifiable data that will be required to perform the
analysis.
According to the Uniform Standards for Professional Appraisal Practice (‘USPAP’), “An appraiser must develop
value opinion(s) and conclusion(s) by use of one or more approaches that are necessary for credible assignment

6
results™”.

(For detailed theory, please refer Exhibit 5.)
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Equity Value Datermination

= |n our understanding, a prospective investor would evaluate investment in a company such as Theranos
considering the expected returns and associated risks on the basis of continued future operations.
Accordingly, we valued the Company’s Equity Value on a going-concern basis.

= |n our analysis of Theranos, we considered Market and Income approaches. Under the Market approach, we
applied the Guideline Public Companies’ (GPCS) trading multiples approach. Under the Income approach, we
applied the Discounted Cash Flow (DCF) analysis.

= We have not employed the Cost approach in our valuation analysis. Generally, this approach is suitable
when liquidation of the company being valued is imminent. The Cost approach focuses on the value that
each individual asset is expected to realize on liquidation near the valuation date. The approach may
sometimes be suitable for valuations on a going-concern basis in cases where the company being valued has
huge and significant investments in tangible assets or where earnings generated from operations are
insignificant relative to the value of its operating assets (e.g., real estate companies and startups).
Therefore, for the purposes of this analysis, the Cost approach is considered the weakest; hence, it was not
applied.

= Applicability of different valuation methodologies was evaluated based on factors including, but not limited
to, the Company’s development stage, significant milestones in its business plan, operating history, industry
in which it operates, availability and quality of relevant data for each approach, and discussions with
management about expected exit scenarios.

= Factors such as reliability of financial forecasts, as well as magnitude and materiality of assumptions
required to build them were analyzed while weighing DCF. Similarly, weight to market-based method was
assigned considering the number of GPCS and the extent to which Theranos was comparable to the
shortlisted guideline public companies. Parameters considered for comparison include business lines,
revenue model, size of revenues and stage of development.

®= In our opinion, future expectations of returns, growth, and inherent risks associated with investment in a
company in the development stage similar to Theranos can be measured by both Income and Market
approaches. Accordingly, we assigned equal weights to the Equity Values arrived through DCF and Guideline
Public Companies’ Trading Multiples Method.
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Discounted Cash Flow {Income approach)

Our DCF analysis is based on financial forecasts provided by management for 2011 through 2017. {Please refer
Exhibit 3 for financial projections.) We conducted a limited and high-level review on the reasonability of key
assumptions used to develop financial projections provided by management. Based on discussions with
management, these estimates were suitably adjusted to reflect the most likely view of Theranos’ prospects
prevailing at the valuation date.

Eguity Valus

Under the DCF approach, we first forecasted free cash flows generated from the Company’s operations, i.e., net
profit assuming full taxation, adjusted for non-cash expenses, changes in working capital, and capital expenses.
Thereafter, free cash flows were discounted to arrive at the present value as of the valuation date. To arrive at
the Equity Value, the sum of the present values of all future cash flows and terminal value was taken into
consideration. To this sum, we added the cash balances as of the valuation date and the sum of the present value
of all future reasonably realizable tax benefits to arrive at the Equity Value.

ost of Egulty or the Discount Rate {Cof)

Discount rate is the rate of return that a willing financial buyer, acting rationally, would expect to receive from an
investment to compensate for the inherent risks and the time value of money. This rate of return should also be
acceptable to a willing seller with the same knowledge of facts, as explained in the Fair Market Value definition.
We applied the widely used Capital Asset Pricing Method {CAPM) to build up the Cost of Equity {CoE) for
Theranos. The Cost of Equity under CAPM is generally calculated as:

s
(Bistheseta

R is the Market Return

_ {Rm- RF) is the Market Ris

Premium

Size Premium

Since the CokE arrived at using the standard CAPM equation {as shown above) fails to capture the investment risks
associated with the stocks of small or early-stage companies, Aranca added a Size Premium (SP) based on

Ibbotson Associates’ study7.

Company-Specific Risk Pramium

Aranca added the Company-Specific Risk Premium {CSRP} to account for the additional return that a prospective
investor would expect to compensate for the additional risks involved in investing in Theranos. Our
determination of CSRP was based on the analysis of various risks that the Company is exposed to, as detailed in
the Risks section. We also considered the rates of return expected by venture capitalists for companies in
different stages of financing, as described in the two publications identified in the AICPA Practice Aid.

Stage of Development

Mol ehedisand saidinen

50-70% 50-70%
40-60% 40-60%
35-50% 30-50%
25-35% 20-35%
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We studied the Venture Economics publication presented in the AICPA Practice Aid, illustrating the average rates
of returns for various venture capital funds for the period ended December 31, 2002.

| SiYearReturn  10.YearRetun | 20.YearRetum
‘51.4%. - .;34.9%. S 20..4% . .
20.9% 20.9% 14.3%

10.6% 21.6% 15.3%

28.3% 26.3% 16.6%

We also observed the CSRP & SP of guideline public comparables estimated using the total beta approach. Total
beta, which measures a stock’s risk relative to the market {(which has a T equal to 1.0), captures total risk,
including systematic as well as unsystematic risk {size and company-specific risk). Thus, it makes intuitive sense to
use the total beta of publicly traded stocks to assist in benchmarking company-specific risk for a privately held
firm. One can then use the following equation to derive the total beta to measure unsystematic or company-
specific risks.

TB=B/R=ds/¢dm

Wherein TP is a stock’s total beta, B is a stock’s beta, R is the correlation coefficient between a stock and the
market (S&P 500), ds is a stock’s standard deviation, and ¢m is the market’s standard deviation. The CSRP of

guideline companies derived using the total beta approach ranged between 1.00% and 3.82%, with a mean and
median of 4.10% and 3.41%, respectively.

To determine the appropriate discount rate for Theranos, we conducted a qualitative analysis of risk factors
defined under the Risks section for Theranos and guideline public companies such as Alere, Inc, Medidata
Solutions, Abaxis, Inc, Cerner Corp, Paraxel International Corp and OraSure Technologies. Each of the risk factors
was arranged on significance basis and analyzed. The companies were then compared on each factor to
determine the extent of company-specific risk that can be attributed to Theranos. The CSRP of comparable
companies was taken as a benchmark to determine CSRP for the Company. Risk factors analyzed are as follows:

" Less visibility in terms of achieving the revenue targets: The Company has just launched its products; its
products are yet to gain market acceptance. Although the product launch was on track, the uncertainty is
high in terms of meeting the financial projections.

= Funding risk: Guideline public companies are at an advanced stage of enterprise development. Being listed
companies, they have better access to funding from capital markets and debt facilities. On the other hand,
being a private company, Theranos has limited access to various funding options. Although its cash balance
is $31 million as of the valuation date, the Company will continue to incur a high cash burn rate due to huge
R&D expenses in the near future and will be able to sustain its business operations for the next one and a
half years. Thereafter, the Company would again need to raise capital to fund its operations.

Based on our review of specific risks involving Theranos and comparative analysis relative to guideline public
companies, we allocated 7% as the appropriate CSRP measure for the Company.

We determined beta of 1.09 as appropriate for Theranos based on the third quartile beta of the guideline
public companies estimated by un-levering beta of each company to their individual debt/equity ratios and
re-levering to the trimmed average debt/equity ratio of the selected comparables.

Based on inputs of risk-free rate at 2.76% (Source: Bloomberg), Beta at 1.09, market risk premium at 6.11%
{Source: 2013 Ibbotson study), and Size premium of 6.03% {Source: 2013 Ibbotson study), in addition to the
7% CSRP, we determined the discount rate of 22.43% as the appropriate expected rate of return from
investment in Theranos’ Equity.
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Beta Bloomberg

Considering the adioining

Market Risk Premium 6.11% Ibbotson 2013 inputs, Theranos® cost of
Size Premium 6.03% Ibbotson 2013 equity stood ot 24.08%,
Risk-free rate 2.76% Bloomberg

CSRP 7%

Cost of Equity 22.43%

Terminal Value

To arrive at the terminal value, we considered applying the Gordon growth method as well as an exit multiple
based on valuation metrics of guideline public companies.

The Gordon Growth Method of computing the terminal value assumes a constant growth in cash flows until
perpetuity, which is more appropriate in the case of companies that have reached a highly mature level of
operations. Since, the Company is not expected to reach a mature level of operations by FY17, it would not be
appropriate to use the Gordon Growth Method. Considering Theranos is expecting revenue in the form of large
deals from big pharmaceutical companies, its revenue stream could be volatile in the coming years and even in
2017 (in which exit multiple is applied). Furthermore, in our opinion, financial projections beyond FY17 would
require one to make a number of assumptions, which cannot be supported objectively for a company such as
Theranos with a smaller operating history and, thus, would make the analysis highly subjective and speculative.
Consequently, we determined the Company’s terminal value by applying an exit multiple in FY17 based on
observable GPCs historical trading multiples.

We observed the range of Price/Earning, EV/Revenue, and EV/EBITDA multiples for guideline public companies
prevailing at the date of valuation. Considering Theranos is likely to make profits by FY16, we concluded the P/E
or EV/EBITDA multiple would be more appropriate for arriving at the terminal value. However, looking at the
forecasts, the Company is not expected to face tax liabilities in FY16 despite being profitable as Theranos would
be enjoying benefits from Net Operating Losses (NOLs). Hence, applying P/E multiple would not be appropriate
since net profits would not be adjusted for taxes by then. Hence, applying the EV/EBITDA multiple would provide
the most appropriate measure of terminal value.

We observed that guideline public companies have historically traded at EV/EBITDA multiples ranging from 7.9x
10 29.9x during FY10-LTM, with a mean ranging between 13.6-18.5x and median 11.4-16.6x. As of the valuation
date, the Company has successfully launched its product in the market and the management is confident of
achieving its business plans. Theranos is expected to register a substantial growth in revenues, higher than most
of the GPCS. However, the Company still faces significant risk as its achievability of forecasts is highly contingent
on the market acceptance of its product and successful execution of the business plans in the future. Based on
higher risk and better growth prospects than GPCS, we deemed it appropriate to apply a multiple of 14x (mean of
median multiples of last three years), to the EBITDA estimate for 2017 to determine the terminal value of the
Company's equity.
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Gordon Growth Exit Multiple

4@(,(.,(,

EV/EBITDA

Multiple Considered — 14.0x

Foulty Value

The FCFE for both the explicit forecast period and terminal value were discounted to their present values as of
the valuation date by applying the discount rate determined above. Thereafter, the current balance of cash and
cash equivalents as of the valuation date was added to the resultant figure to derive Theranos’ Equity Value
[without considering the value due to benefits on account of Net Operating Losses (NOLs}].

The FCFE considered in the analysis is calculated by considering post-tax profits. However, since Theranos has
unutilized NOLs, it would enjoy significant tax savings by setting it against the profits in certain future years, the
value of which needs to be determined separately. Based on the financial forecasts, we estimated the tax savings
that the Company would enjoy year-on-year. These were then discounted to their present values to arrive at the
value of NOLs.

Finally, the value of NOLs was added to the present value of FCFE, terminal value, and current cash equivalents to
arrive at Theranos’ Equity Value of $207.98 million using this method. (Please refer Exhibit 6 for all the above
calculations.) We assigned a weight of total 50% to DCF method in the final determination of the Company’s

Equity Value.
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Guideline Public Companies’ Trading Multiples Method

While applying the guideline trading multiples method for the valuation of privately held companies, selection of
representative public companies is the most important step. Based on our research, discussions with
management, and review of databases (such as Bloomberg and Reuters), we initially shortlisted 12 public
companies listed on US exchanges mainly operating in the ‘medical devices’' and the ‘healthcare information
systems’ industries.

Each of the initially shortlisted companies was analyzed for comparability to Theranos based on parameters such
as business lines, market share, revenue model, size of operations, and development stage. Based on the analysis
discussed above, we finally selected the six companies as listed below (‘guideline public companies’) for our
valuation analysis. {Please refer Exhibit 4 for detailed description.)

" OraSure Technologies, Inc. (OSUR)
= Alere, Inc. (ALR)

= Medidata Solutions, Inc. (MDSO)

= Abaxis, Inc. (ABAX)

= Cerner Corp. {CERN)

= PAREXEL International Corp. {(PRXL)

Theranos is in early stage of development and is expected to achieve profitability only by FY16. Considering this,
we found it appropriate to apply EV/Revenue multiple to estimate the Company’s Equity Value. We applied the
FY14E EV/Revenue multiple, as it captures future growth potential and is more reliable than that of later years.

Aranca conducted a comparable analysis on the selected guideline public companies individually and collectively
in terms of their risk and reward profile against the Company. This is necessary before drawing any conclusions
from the multiples derived from guideline public companies. Factors analyzed included quantitative and
qualitative considerations, which have the potential to impact financial performance and results in the
foreseeable future. Specifically, we analyzed guideline public companies’ financial results and other quantifiable
parameters such as revenue size, assets size, growth rates, and profitability metrics. Our key observations are:

= Theranos is in the early stage of development compared to guideline public companies. Guideline
companies are mature, well diversified in terms of product features, and sizeable with better revenues
and operational metrics, making them incomparable to the Company.

= As on the valuation date, Theranos had just started generating revenue. The Company forecasts to
garner revenue of approximately $50 million in FY13. This is very small compared to the LTM revenues
of guideline public companies, which range from $88 million to $2.9 billion.

= Theranos is likely to turn profitable by FY16, whereas all shortlisted public guideline companies are
already profitable and have a history of profitable operations.

= The Company’s total assets fell significantly short against those of guideline public comparables.

Theranos is small in size relative to GPCs. However, the Company is likely to register a very high revenue growth
rate compared to GPCs with revenues expected to increase at a CAGR of 30% during FY13-FY17.

The EV/Revenue multiple of guideline public companies for FY14E ranged between 1.5x-7.2x, with a mean and
median of 3.7x and 3.3x, respectively. Considering the inherent risk in the business due to smaller scale of
operations, lack of product diversification, and better growth prospects, we applied a median EV/Revenue
multiple of 3.3x on Theranos’ revenue estimates of FY14 to arrive at the EV of $199.90 million. We assigned a
weight of total 50% to GPCs trading multiples method in the final determination of the Company’s Equity Value.
{Please refer Exhibit 7 for valuation based on guideline public companies’ trading multiples)
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Allocable Eguity Value

The Equity Value derived from the various approaches mentioned above after assigning appropriate weight was
$203.94 million. This value is available for allocation among existing preferred and common shareholders based
on their rights and preferences {please refer Exhibit 8).
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EQUITY VALUE ALLOCATION

Methods of Allocation of Equity Value among different classes of stockholders

For allocation of Equity Value to preferred and common stockholders, the AICPA Practice Aid primarily suggests
the following three most commonly used methods:

CVM assumes that the hypothetical liquidation event
would occur on the valuation date instead of a certain
date in the future as assumed under the other two
methods of allocation.

Current Value Method {(CVM)

OPM is a forward-looking approach and is appropriate for
use when the range of future possible outcomes is so
difficult to predict that forecasts would be highly
speculative. The method considers common stock as a

Option Pricing Method (OPM) call option on the Equity Value as the common stock
receives value only if the firm’s value exceeds the
liquidation preference of the preferred series.

This method entails a forward-looking analysis of possible
future outcomes available to the enterprise, the
estimation of a range of future and present values under
each outcome, and application of the probability factor to

Probability-Weighted Expected each outcome as of the valuation date. The potential

Return Method (PWERM) outcomes typically considered are in the form of exit
events such as sale or merger, IPO, dissolution, or
continued as private entity.

Each of these methods of allocation takes into consideration the diverse rights and preferences of multiple
classes of shareholders with regard to distribution of liquidation proceeds. Each of these allocation methods has
its own strengths and limitations. Our selection of the most appropriate allocation method is based on
discussions with management about potential exit strategies, the most likely time horizon for each exit outcome,
analysis of the Company’s development stage, reliability of financial forecasts, and other factors. {For detailed
theory, please refer Exhibit 10.)

dethods of allocation of Equity Value applied for Theranos

Based on our analysis of progress made by Theranos in its business plan, discussions with management regarding
nature and timing of potential exit outcomes, and other relevant factors, we deemed it appropriate to apply
OPM as the primary method for allocation of the Company’s Equity Value. Theranos has made progress in its
business plan in terms of bringing together an experienced management team, launch of its products and raising
financing. However, the Company is currently operating under losses and is expected to achieve operating
breakeven only by FY16. Furthermore, Theranos, which is yet to gain market traction, achievability of future
revenue targets is currently contingent on successful market acceptance of its product. The Company is also
exposed to risks related to profitability, funding risk, competition, and other operational risks. Thus, Theranos’
Equity Value depends on how well it uses opportunities and addresses challenges while following an uncharted
path. Accordingly, Aranca found it appropriate to apply OPM in the case of Theranos.

We did not consider the CVM for allocation of Theranos’ Equity Value based on our review and analysis of
milestones achieved in its business plan.

Based on i) our review of the Company’s development stage in light of the current macroeconomic scenario; ii)
our discussions with management; iii) availability and reliability of estimates regarding the nature and timing
horizons for exit outcomes; and iv) number and materiality of assumptions required and availability of
information, we deemed it would be appropriate not to consider PWERM in our valuation analysis at this stage.
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Application of OPM

Theranos’ capital structure, including dilutive securities such as common stock options, is depicted in the

following table:

Series A 46,320,045 $0.150 1.0x 46,320,045 10.91% 9.39%
Series B 54,162,965 $0.185 1.0x 54,162,965 12.76%  10.98%
Series C 58,896,105 $0.564 1.0x 58,896,105 13.88% 11.94%
Series C-1 18,508,335 $3.000 1.0x 18,508,335 4.36% 3.75%
Series C-1* 1,380,000 $3.000 1.0x 1,380,000 0.33% 0.28%
Common shares 245,111,810 245,111,810 57.76%  49.68%
Sub total 424,379,260 424,379,260 100%  86.02%
Options

Options @ $0.015 350,000 $0.015 350,000 0.07%
Options @ $0.03 1,264,625 $0.03 1,264,625 0.26%
Options @ $0.066 682,500 $0.066 682,500 0.14%
Options @ $0.072 4,841,855 $0.072 4,841,855 0.98%
Options @ $0.094 312,500 $0.094 312,500 0.06%
Options @ $0.17 to be issued 60,000,000 $0.17 60,000,000 12.16%
Options @ $0.206 785,180 $0.206 785,180 0.16%
Common Stock Warrants @ $0.072 741,665 $0.072 741,665 0.15%
Sub total 68,978,325 68,978,325 13.98%
Total 493,357,585 493,357,585 100% 100%

Our application of the BSOP method was designed around the following broad steps:

® Step 1: Determining different levels of Equity Value (breakpoints)

® Step 2: Determining proportion of distributing the incremental Equity Value

® Step 3: Determining incremental Equity Value of each of the options

® Step 4: Incremental Equity Value distribution

Stepz.
Determining
different levels of
Equity Value
(breakpoints)

This step entails determining the different levels of Equity Value, called breakpoints

(also widely known as ‘waterfall’ distribution). Each consecutive breakpoint represents

an

incremental

claim on Theranos’

Equity Value by

a

certain class

of

shareholders/option holders triggered by their respective liquidation, participation,

and/or conversion rights.
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Equity value is nil None - -

Liquidation preference of Series C, C-1

and C-1* Series C, C-1 & C-1* 78,784,440 92,882,408
Liquidation preference of Series B Series B 54,162,965 102,882,408
Liquidation preference of Series A Series A 46,320,045 109,830,415
Options @ $0.015 exercised Series B,C,C-1,C-1* & Common 378,059,215 115,501,303

Series B,C,C-1,C-1*,Common and
Options @ $0.015

Series B,C,C-1,C-1*, Common, Options
@ $0.015,50.03

Options @ $0.072 and Common Stock Series B, C,C-1,C-1*, Common, Options

Options @ $0.03 and exercised 378,409,215 121,177,441

Options @ $0.066 exercised 379,673,840 134,845,700

380,356,340 137,127,838

Warrants @ $0.072 exercised @ $0.015,50.03,50.066
Series B, C,C-1,C-1%, Common, Options
Options @ $0.094 exercised @ $0.015,50.03,50.066,50.072, 385,939,860 145,618,515

Common Warrants @ $0.072

Series B, C,C-1,C-1*, Common, Options
Series A converts @ $0.015,50.03,50.066,50.072,50.094, 386,252,360 167,248,647

Common Warrants @ $0.072

Series A, Series B, C,C-1,C-1%,
Options @ $0.17 to be issued get Common, Options @
exercised $0.015,50.03,50.066,50.072,50.094,
Common Warrants @ $0.072
Series A, Series B, C,C-1,C-1%,
Common, Options @
$0.015,50.03,50.066,50.072,50.094,
$0.19, Common Warrants @ $0.072

Thereafter All classes 493,357,585

432,572,405 175,900,095

Options @ $0.206 get exercised 492,572,405 193,632,701

Step 2.

Edefr;ﬁﬁiﬁihg : ; After calculating the breakpoints, the proportion in which the incremental Equity
pmportion . ‘ Value would be distributed between each two consecutive breakpoints is
distributingthe  determined.

incremental Equity

Valie

Series A 0% 0% 100% 0% 0% 0%
Series B 0% 100% 0% 14% 14% 14%
Series C 36% 0% 0% 16% 16% 16%
Series C-1 60% 0% 0% 5% 5% 5%
Series C-1* 4% 0% 0% 0% 0% 0%
Common shares 0% 0% 0% 65% 65% 65%
Options @ $0.015 0% 0% 0% 0% 0% 0%
Options @ $0.03 0% 0% 0% 0% 0% 0%
Options @ $0.066 0% 0% 0% 0% 0% 0%
Options @ $0.072 0% 0% 0% 0% 0% 0%
Options @ $0.094 0% 0% 0% 0% 0% 0%
Options @ $0.17 to be issued 0% 0% 0% 0% 0% 0%
Options @ $0.206 0% 0% 0% 0% 0% 0%
Common Stock Warrants @ $0.072 0% 0% 0% 0% 0% 0%
Total 100% 100% 100% 100% 100% 100%
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Series A 0% 0% 0% 11% 9% 9%

Series B 14% 14% 14% 13% 11% 11%
Series C 15% 15% 15% 14% 12% 12%
Series C-1 5% 5% 5% 4% 4% 4%
Series C-1* 0% 0% 0% 0% 0% 0%
Common shares 64% 64% 63% 57% 50% 50%
Options @ $0.015 0% 0% 0% 0% 0% 0%
Options @ $0.03 0% 0% 0% 0% 0% 0%
Options @ $0.066 0% 0% 0% 0% 0% 0%
Options @ $0.072 0% 1% 1% 1% 1% 1%
Options @ $0.094 0% 0% 0% 0% 0% 0%
Options @ $0.17 to be issued 0% 0% 0% 0% 12% 12%
Options @ $0.206 0% 0% 0% 0% 0% 0%
Common Stock Warrants @ $0.072 0% 0% 0% 0% 0% 0%
Total 100% 100% 100% 100% 100% 100%
s

Determining
incremental Equity
Valueofeach

Each consecutive breakpoint is considered a strike price in the call options on the
Company’s Equity Value. Using the BSOP model with other inputs as discussed above,
the incremental value of each option is calculated.

Value of the underlying Asset {$) 203,940,691 203,940,691 203,940,691 203,940,691
Strike Price ($) - 92,882,408 102,882,408 109,830,415
S.D of the Underlying preferred share 39% 35% 39% 39%
Dividend yield 0% 0% 0% 0%
Time of Expiration (years) 3 3 3 3
Riskless Rate corresponding to option life time 0.64% 0.64% 0.64% 0.64%
Value of the common stock as an option on EV 203,940,651 117,708,744 110,002,024 104,905,721
Incremental value of options 86,231,947 7,706,720 5,096,303 4,002,281

J Value of the underlying Asset ($) 203,940,691 203,940,691 203,940,691 203,940,691
Strike Price ($) 115,501,303 121,177,441 134,845,700 137,127,838
S.D of the Underlying preferred share 39% 39% 39% 35%
Dividend yield 0% 0% 0% 0%
Time of Expiration {years) 3 3 3 3
Riskless Rate corresponding to option life time 0.64% 0.64% 0.64% 0.64%
Value of the common stock as an option on EV 100,903,440 97,038,062 88,296,514 86,913,201
Incremental value of options 3,865,379 8,741,548 1,383,313 4,961,078
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Value of the underlying Asset ($) 203,940,691 203,940,691 203,940,691 203,940,691
Strike Price ($) 145,618,515 167,248,647 175,900,095 193,632,701
S.D of the Underlying preferred share 39% 39% 39% 39%
Dividend yield 0% 0% 0% 0%
Time of Expiration {years) 3 3 3 3
Riskless Rate corresponding to option life time 0.64% 0.64% 0.64% 0.64%
Value of the common stock as an option on EV 81,952,122 70,568,305 66,485,053 58,875,997
Incremental value of options 11,383,817 4,083,252 7,609,056 58,875,997

Assumptions used in the BSOP model are stated below:

Term Description
Value that would be distributable to
equity shareholders in case of an exit

Time of occurrence of liquidity event;
this important assumption impacts the
analysis

Rate of return on government
securities with maturity equal to time
to liquidity

Yield on dividends

Based on volatilities of guideline
companies

_ Inputs used in Theranos’ easse

In case of Theranos, we used the Equity Value
derived using DCF and market analysis.

We discussed with management the potential exit
outcomes and most likely timeframe for their
occurrence in  light of the current product
development stage. Based on the discussion, we
selected September 2016 (three years) as the
appropriate time for a liquidity event.

We used 0.64% as the risk-free rate based on the
yield on US government zero-coupon bond with a
maturity period of approximately three years.

Theranos is an early-stage privately held company
with no history of dividends. According to
management, there is no reasonable expectation of
such dividends being paid in the foreseeable future.
Hence, dividend yield is assumed to be 0%.

The OPM allocates enterprise value among the
different classes of shares, such as common stock
and preferred stock, based on their rights and
preferences. To allocate value, it treats them as call
options on the enterprise value, with exercise price
based on the liquidation preference of preference
stock. Since we value the call option with the
underlying being enterprise value, we have taken
asset volatility for three years, an input to BSOP,
which measures volatility of the underlying
enterprise value.

The asset volatility has been calculated using
Merton’s formulation based on equity volatility of
the GPCs. The asset volatilities were in the range of
15.9-50.3%, with a mean, median, quartile 1 and
quartile 3 of 32.7%, 32.6%, 26.4 and 38.6%,
respectively. Based on the comparative analysis of
Theranos with GPCs, we determined the quartile 3
measure of 38.6% as the appropriate proxy for
volatility applicable to the Company.
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Stepd:
o Incremental value of each call option is distributed among different classes of
shareholders based on their respective distribution proportion as calculated in step 3.

Incremental Equity
Value distribution

Series A - - 5,096,303 -
Series B - 7,706,720 - 573,390
Series C 30,839,008 - - 623,497
Series C-1 51,549,366 - - 195,936
Series C-1* 3,843,572 - - 14,609
Common shares - - - 2,594,848

Options @ $0.015 - - - R
Options @ $0.03 - - - _
Options @ $0.066 - - _ R
Options @ $0.072 - - - R
Options @ $0.094 - - R _
Options @ $0.17 to be issued - - - _
Options @ $0.206 - - _ R
Common Stock Warrants @ $0.072 - - - -
Total 86,231,947 7,706,720 5,096,303 4,002,281

Series A - - - -
Series B 553,264 1,247,039 196,985 696,240
Series C 601,613 1,356,014 214,199 757,082
Series C-1 189,059 426,133 67,313 237,916
Series C-1* 14,096 31,773 5,019 17,739
Common shares 2,503,771 5,643,414 891,444 3,150,799
Options @ $0.015 3,575 8,058 1,273 4,499
Options @ $0.03 - 29,117 4,599 16,256
Options @ $0.066 - - 2,482 8,773
Options @ $0.072 - - - 62,240

Options @ $0.094 - - - -
Options @ $0.17 to be issued - - - -
Options @ $0.206 - - R _
Common Stock Warrants @ $0.072 - - - 9,534
Total 3,865,379 8,741,548 1,383,313 4,961,078
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Series A - 437,236 715,533 5,527,712

Series B 1,596,317 511,269 836,687 6,463,666
Series C 1,735,815 555,948 909,803 7,028,506
Series C-1 545,487 174,709 285,909 2,208,736
Series C-1* 40,672 13,026 21,318 164,686
Common shares 7,224,054 2,313,725 3,786,386 29,250,999
Options @ $0.015 10,315 3,304 5,407 41,768
Options @ $0.03 37,272 11,937 19,535 150,917
Options @ $0.066 20,115 6,442 10,543 81,448
Options @ $0.072 142,702 45,705 74,795 577,814
Options @ $0.094 9,210 2,950 4,827 37,293
Options @ $0.17 to be issued - - 926,855 7,160,242
Options @ $0.206 - - - 93,701
Common Stock Warrants @ $0.072 21,859 7,001 11,457 88,508
Total 11,383,817 4,083,252 7,609,056 58,875,997

Series A 46,320,045 11,776,785 0.25 5.8%
Series B 54,162,965 20,381,578 0.38 10.0%
Series C 58,896,105 44,621,484 0.76 21.9%
Series C-1 18,508,335 55,880,564 3.02 27.4%
Series C-1* 1,380,000 4,166,511 3.02 2.0%
Common shares 245,111,810 57,359,440 0.23 28.1%
Options @ $0.015 350,000 78,199 0.22 0.0%
Options @ $0.03 1,264,625 269,633 0.21 0.1%
Options @ $0.066 682,500 129,804 0.19 0.1%
Options @ $0.072 4,841,855 903,255 0.19 0.4%
Options @ $0.094 312,500 54,280 0.17 0.0%
Options @ $0.17 to be issued 60,000,000 8,087,098 0.13 4.0%
Options @ $0.206 785,180 93,701 0.12 0.0%
Common Stock Warrants @ $0.072 741,665 138,359 0.19 0.1%
Total 493,357,585 203,940,691 100%
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Discount for Lack of Marketability "DLOMY

Since privately held stocks are not traded on a public market, the stocks of these companies are generally not as
liquid or marketable as that of a public company. This lack of marketability increases the cost of transactions
involving private company stocks and reduces the Fair Market Value of these stocks. Hence, DLOM is applied to
the stocks of privately held companies to derive their Fair Market Value. There are multiple approaches to
calculate the DLOM of a stock that is privately held. Of these, we have used two variants of the Protective Put
Approach — the Chaffee and Finnerty model {incorporating the Ghaidarov Correction).

Protective Put Approach {Thatfes Modsl}

In the Chaffee Model, the cost of a put option calculated at the money acts as an estimate for the discount for
lack of marketability. The value of the put option was calculated using the Black-Scholes Option Pricing Model. A
put option provides a buyer the right but not the obligation to sell the investment held by him at the strike price
of the put option. By purchasing a put option, the buyer ensures the liquidity of his investment, as he now has
the right to sell the investment at the strike price of the put option. This cost of the put option becomes the
implied discount for an investor holding stock of a privately held firm, as this stock lacks marketability. Thus, by
calculating the value of a put option at a strike price equal to the value of the underlying stock, we can basically
estimate the discount for lack of marketability. This is then deducted from the value of the underlying stock to
arrive at the FMV.

To value the hypothetical put option, we use the Black-Scholes Option Pricing Model. Inputs used in the model
are:

Stock Price — It is the value of the common stock pre-DLOM.
Strike Price — It is the value of the common stock pre-DLOM.

Volatility — As mentioned above, in the Protective Put Approach we are valuing the put option which becomes
the implied discount for an investor holding common stock of a privately-held firm. Since we are valuing the put
option with the underlying being equity value {Common Stock) of the Company, we take equity volatility, an
input BSOP, to measure the volatility of the underlying equity value.

Time to Expiry — It is the expected time from the date of valuation until the occurrence of liquidation events,
such as sale, merger, IPO or dissolution.

Risk-Free Rate — It refers to the risk-free rate corresponding to the life of the put option.

For Theranos, a pre-DLOM value of common stock {$0.23) based on the OPM was used as the stock price and
strike price in the put option. The time to expiry was set at three years. The equity volatility ranged between
36.14% and 85.19%, with a mean and median of 64.48% and 64.32%, respectively. Based on our comparative
analysis of the Company relative to GPCs, we determined the median volatility of 64.32% as the appropriate
proxy for volatility applicable to Theranos. The risk-free rate used was 0.64%, which is the yield on Treasury
bonds. According to the BSOP model, the value of the put option is $0.10 or 40.9% of the pre-DLOM value. Since
a hypothetical put option on the Company’s common stock would cost 40.9% of the pre-DLOM value, the
discount for lack of marketability for Theranos’ common stock could be 40.9%.

Protective Put Approach {Finnerty Maodel}

To allocate a suitable DLOM ({illiquidity discount) for a privately held stock, we have used the Protective Put
Approach — Finnerty Model, as well. According to this approach, an Asian put option is used to calculate the
Marketability Discount. This model assumes that the investor is able to purchase an “average-strike” put option
{an “Asian” put). The payout on an Asian put is based on the average value of the underlying share over a period
of time, rather than the final value. It reflects the investor’s inability to time the market by eliminating the ability
to earn average trading profits. Using this approach, we have calculated a DLOM of 26.5%.

Concluded BLOM

The two protective put approaches, viz., Chaffee and Finnerty are based on the OPM which considers market-
specific factors in the volatility and time to liquidation event. Keeping the DLOM arrived using the above
approaches as a guideline and based on the analysis of Company-specific qualitative factors listed below, we
opine that a low DLOM should be applied to Theranos. Thus, a DLOM of 26.5% was considered as the appropriate
proxy applicable to the Company (Please refer Exhibit 11 for complete calculation).
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Finael Valuation

After considering all relevant factors described above, we determined, as of the valuation date, the FMV of

Theranos’ common stock, as a class, is $0.17 per share {please refer Exhibit 12).
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EXHIBITS

Exhibit 1 — Yaluation Summary

Income Approach DCF
EV - $207.98 million
Weight — 50%

GPC Trading Multiple Method
EV - $199.90 million
Weight — 50%

i

Primary Method-OPM
Pre-DLOM - $0.23

Concluded DLOM
26.5%

i
3
:
L
i

asseusssnsssonsssssssissssinssosssnsssissssisss

]
%

Protective Put
{Chaffee Model)
DLOM —40.9%
Weight — 0%

Protective Put
(Finnerty Model)
DLOM -26.5%
Weight — 100%
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Exhibit 2 ~ Historical Financisls

FY-A FY-A FY-A FY-A YTD-A

Revenues 2,794 1,401 518 - -
Growth (%) nfa n/a n/a
Cost of Sales - 306 325 74 -
Gross Profit 2,794 1,095 193 (74) -
Gross Margin (%) 100.0% 78.2% 37.3% n/o n/o
Operating Costs 13,659 16,460 26,868 56,925 62,147
EBITDA (10,865) (15,365) (26,675) {56,999) (62,147)
EBITDA Margin (%) n/a n/a n/a n/o n/a
Depreciation 565 805 1,064 2,993 3,219
EBIT (11,430)  (16,170)  (27,739)  {(59,992)  (65,366)
EBIT Margin (%) n/a n/a n/a n/a n/a
Income/ {Loss) - Investments & Affiliates (37) (46) 144 331 179
PBT (11,467)  (16,216)  {(27,595) (59,661)  (65,193)
PBT Margin (%) n/a n/a n/a n/o n/o
Income Tax - - - - -
PAT {11,467) {16,216) {27,595) {59,661) {65,193)
PAT Margin (%) nfa n/fa nfa n/a n/a
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FY-A FY-A FY-A FY-A YTD-A

Cash & Cash Equivalents 3,691 36,717 88,057 51,781 31,625
Trade Receivables 29 56 - 25,000 -
Inventory 581 - - 7,573 11,038
Other Current Assets 193 826 665 1,833 2,835

Current Assets 803 882 665 34,406 13,873
Other Operating Assets - - 16,805 17,123 17,362

Other Operating Assets - - 16,805 17,123 17,362
Fixed Assets (Gross) 4,024 5,660 8,702 - -
{Accum. Depreciation) 2,258 3,029 4,054 - -

Fixed Assets (Net) 1,766 2,631 4,648 19,529 20,289

Total Assets 6,260 40,230 110,175 122,839 83,149
Trade Payables 560 440 1,238 7,669 5,460
Other Current Liabilities 967 1,258 2,839 4,583 4,510
Deferred Revenue 3,809 4,065 77,308 98,308 83,808

Current Liabilities 5,336 5,803 81,385 110,560 93,778
Other Operating Liabilities 1,530 2,606 23,464 15,987 11,959

Total Other Operating Liabilities 1,530 2,606 23,464 15,987 11,959
Long Term Debt 8,044 42 100 43,000 40,720
Debt 8,044 42 100 43,000 40,720
Paid in Capital 51,685 108,321 109,367 118,192 163,729
Other Reserves - 9 5 - -
Retained Earnings {60,335) (76,551) {104,146) {164,900) {227,038)

Shareholders' Equity (8,650) 31,779 5,226 (46,708) {63,309)

Total Liabilities 6,260 40,230 110,175 122,839 83,149
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FY-A FY-A FY-A YTD-A

Net Profit After Tax (16,216)  (27,595)  (59,661)  (65,193)
Depreciation 805 1,064 2,993 3,219
Interest & Finance Costs - - - 6
Adjusted Operating Cash Profit (15,411) (26,531) (56,668) (61,968)
Trade Receivables (27) 56 (25,000) 25,000
Inventory 581 - (7,573) (3,465)
Other Current Assets {633) 161 {1,168) (1,002)
Trade Payables {120) 798 6,431 (2,209)
Other Current Liabilities 331 1,541 1,744 (73)
Deferred Revenue 256 73,243 21,000 (14,500)
Changes in Working Capital 388 75,799 (4,566) 3,751
Change in Other Operating Liabilities 1,076 20,858 (7,477) (4,028)
Change in Other Operating Assets - {16,805) (318) (239)
Net Change in Other Operating Assets/ Liabilities 1,076 4,053 (7,795) (4,267)
Cash Flow from Operations (13,947) 53,321 {69,029) {62,484)
Net (Purchase) / Sale of Fixed Assets (1,670) (3,081) {17,874) {(3,979)
Cash Flow from Investment Activities {1,670) (3,081) (17,874) (3,979)
Net Debt Taken / {Repaid) {8,002) 58 42,900 (2,280)
Interest & Finance Costs - - - (6}
Change in Share Capital & Reserves 56,645 1,042 7,727 48,593
Cash Flow from Financing Activities 48,643 1,100 50,627 46,307
Change in Cash & Cash Equivalents 33,026 51,340 {36,276) (20,156)
Opening Cash & Cash Equivalents 3,691 36,717 88,057 51,781
Closing Cash & Cash Equivalents 36,717 88,057 51,781 31,625
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Exhibit 3 — Financial Projections Back

The financial projections provided by management for FY13—-FY17 were reviewed by Aranca for reasonability and
suitability of use, considering the objective of valuation.

Revenues:

Theranos expects to generate revenue from the new and robust models of its medical device, which comprises
its unique technology platform and supporting hardware. Management believes the technology would help these
companies improve their key therapies by rapidly optimizing the risk-benefit profiles of drugs, and thereby,
shorten the duration of clinical trials. The Company’s devices could also facilitate cost-effective care for

healthcare providers. Clinicians could obtain quantitative information on disease progression and the efficacy of
key compounds during and after clinical studies. The Company has entered into the direct-to-consumer market
by promoting its products through pharmacies and boutique nutritional shops.

2013 2014 2015 2016 2017

“The Company’s revenue is projected to expand at a CAGR of around 30.1% during 2013-17.”

Expenses: Theranos’ expenses can be classified under costs of sales and operating expenses.

_Expenses

| Desonption | Proetions

Includes costs associated
with validation and post-
market contracts, mainly in
maintaining the software
and analyzing platform

COS are expected to increase to around 18% of
revenue in FY17 from 20% in FY12.

Comprises salaries of
employees and contractors,
other expenses such as lease
rentals, and other corporate
expenses

Expected to drop to about 14% of total revenues by
FY17 from 31% in FY13.

Consists of salary expenses,
facility-related costs, and
materials used exclusively
for R&D operations

Currently, R&D Cost is 110% of total revenues, it is
expected to decline to 51% by FY17.

Includes depreciation
expenses of plant and
equipment

These expenses are projected to increase to around
10% of revenues in FY17 from 14% in FY13.

Wiorking Capital and Capital Expenditure {Capex Assumptions
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Capex: Theranos’ capex primarily entails an outlay on Plant and Equipment and leased assets. The Company
expects to incur capex of around $15 million in FY13, which is expected to increase to about 25 million in FY17.
We used the straight line method to calculate depreciation. The remaining life of existing and new assets is
estimated to be three and four years, respectively.

Working Capital: Some of the key assumptions for working capital are as follows:

| Renge(owrtheforecastperiod)  Basedon
56-80 days Ccos
6-14 days Revenues
21—23 daysi . ‘ » Operéting Césts ‘

3 Mth-F FY-F FY-F FY-F FY-F FY-F

Revenues 50,000 50,000 89,702 112,202 131,702 143,402
Growth (%) n/o 0.0% 79.4% 25.1% 17.4% 8.9%
Cost of Sales 9,798 9,798 12,224 16,224 23,551 25,243
Gross Profit 40,202 40,202 77,478 95,978 108,151 118,159
Gross Margin (%) 80.4% 80.4% 86.4% 85.5% 82.1% 82.4%
Operating Costs 1,743 63,890 68,651 73,412 76,301 79,366
EBITDA 38,459  (23,688) 8,827 22,566 31,850 38,793
EBITDA Margin (%) 76.9% n/o 9.8% 20.1% 24.2% 27.1%
Depreciation 8,796 12,015 19,324 23,102 21,996 24,610
EBIT 29,663 (35,703) (10,498) {(536) 9,855 14,183
EBIT Margin (%) 59.3% n/a n/a n/a 7.5% 9.9%
Interest & Finance Costs 78 84 345 185 24 24
Income/ {Loss) - Investments & Affiliates 249 428 581 578 391 10
PBT 29,834 (35,359) (10,261) {143) 10,222 14,170
PBT Margin (%) 59.7% n/a n/a n/a 7.8% 9.9%
Income Tax - - - - - -
PAT 29,834 (35,359) (10,261) (143) 10,222 14,170
PAT Margin (%) 59.7% n/a n/a n/a 7.8% 9.9%
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FY-F FY-F FY-F FY-F FY-F

Cash & Cash Equivalents 45,720 8,020 {10,035) 370 71
Trade Receivables - - - - -
Inventory 1,500 2,691 3,366 3,951 4,302
Other Current Assets 1,925 2,021 2,122 2,228 2,339
Current Assets 3,425 4,712 5,488 6,179 6,641
Other Operating Assets 29,664 30,228 30,802 15,819 16,120
Other Operating Assets 29,664 30,228 30,802 15,819 16,120
Fixed Assets {Gross) 34,565 57,936 77,028 96,479 121,854
{Accum. Depreciation) 13,754 32,064 54,728 76,757 102,571
Fixed Assets (Net) 20,811 25,872 22,301 19,723 19,282
Total Assets 99,620 68,832 48,555 42,090 42,114
Trade Payables 8,449 10,867 10,938 12,487 12,851
Other Current Liabilities 3,653 4,205 4,483 4,732 4,935
Deferred Revenue 58,808 44,106 29,404 14,702 -
Current Liabilities 70,910 59,178 44,825 31,921 17,786
Other Operating Liabilities 18,689 9,575 3,794 11 -
Total Other Operating Liabilities 18,689 9,575 3,794 11 -
Long Term Debt 43,490 43,810 3,000 3,000 3,000
Debt 43,490 43,810 3,000 3,000 3,000
Paid in Capital 163,729 163,729 204,539 204,539 204,539
Other Reserves 5 5 5 5 5
Retained Earnings (197,204) (207,465) (207,608) (197,386) (183,216)
Shareholders' Equity {33,470) {43,731) (3,064) 7,158 21,328
Total Liabilities 99,620 68,832 48,555 42,090 42,114
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3 Mth-F FY-F FY-F FY-F FY-F

Net Profit After Tax 25,834 {10,261) (143) 10,222 14,170
Depreciation 8,796 19,324 23,102 21,996 24,610
Interest & Finance Costs 78 345 185 24 24
Adjusted Operating Cash Profit 38,708 9,408 23,144 32,241 38,803
Inventory 9,538 (1,191) (675) (585) (351)
Other Current Assets 910 (96) {101) {106) (111)
Trade Payables 2,989 2,418 71 1,549 364
Other Current Liabilities (857) 552 278 249 203
Deferred Revenue (25,000)  (14,702)  (14,702)  {14,702)  (14,702)
Changes in Working Capital (12,420) (13,019) (15,129) (13,595) (14,597)
Change in Other Operating Liabilities 6,730 (9,114) (5,781) (3,783) (11)
Change in Other Operating Assets (12,303) (564) (574) 14,983 (301)
Net Change in Other Operating Assets/ Liabilities {5,573) {9,678) {6,355) 11,200 {312)
Cash Flow from Operations 20,715 {13,289) 1,660 29,846 23,894
Net (Purchase) / Sale of Fixed Assets {9,318) (24,385) {19,530) (19,418) (24,169)
Cash Flow from Investment Activities (9,318) (24,385) (19,530) {19,418) (24,169)
Net Debt Taken / (Repaid) 2,770 320 (40,810} - -
Interest & Finance Costs (78) (345) {185) (24) (24)
Change in Share Capital & Reserves 5 - 40,810 - -
Cash Flow from Financing Activities 2,698 (25) (185) (24) (24)
Change in Cash & Cash Equivalents 14,095 {37,700) {18,056) 10,405 {299)
Opening Cash & Cash Equivalents 31,625 45,720 8,020 {10,035) 370
Closing Cash & Cash Equivalents 45,720 8,020 {10,035) 370 71
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Exhikit 4 ~ Guideline Publiv Companies” Description Back

OraSure Technologies, inc. OSUR.O

OraSure Technologies, Inc. is engaged in the development, (\[\//lorl;si)n Price Volume Oct-12- Sep-13 (P”;;)e in
manufacture, marketing, and sales of oral fluid diagnostic

products and specimen collection devices using the igg 120
company's oral fluid technologies, as well as other 4.00 10.0
diagnostic products including immunoassays and other in 3.50 8.0
vitro diagnostic tests used on other specimens. It also 3.00 ’
manufactures and sells medical devices used for the 2.50 6.0
removal of benign skin lesions by cryosurgery or freezing. 2.00 4.0
The company's diagnostic products include tests 188 2'0
performed on a rapid basis at the point-of-care and tests 0.50 :

that are processed in a laboratory. OraSure Technologies 0.00 -

operates in two segments: OraSure business and DNAG. o g, o (:—I) ooee 9, Q. ©e

On AH,gUSt 17, 2011, the company completed the g g 8 5885 owms é 22

acquisition of DNA Genotek, Inc. (DNAG). 20w =2<<z=5 LB
s Price

Alere, Inc.

Price Volume Oct-12- Sep-13 (Pricein

Alere, Inc. provides point-of-care diagnostics and services. $)
The company's products and services help healthcare 09 , - 40.0
practitioners make treatment decisions and improve 0.8 350
outcomes for individuals living with chronic disease. Its 0.7 30.0
portfolio also includes a range of health information 0.6 250
solutions that have access to critical health data, provide 05 200
clinical decision support, and facilitate performance 0.4 15'0
reporting and analysis. The company’s segment includes 03 '
professional diagnostics, health information solutions, and 02 100
consumer  diagnostics. Alere supplies professional 0.1 50
diagnostic products to hospitals, reference labaratories, T NN NOOO OO OOMmoO
physician offices, and other point-of-care settings through PO 5 T e L L LL ::ls ‘; ‘g_
worldwide distribution networks. In February 2013, the 8 ZO 8 g g g % g g S 2 $
company acquired Epocal, Inc.

Medidata Solutions, Inc.

Medidata Solutions, Inc. (Medidata) is a global provider of

software-as-a-service (Saa$S) clinical technology solutions. f . ina i
The company offers Medidata Rave, a platform that (\'\/Aor:él)n Price Volume Oct-12- Sep-13 (F’rlg)eln
integrates electronic data capture (EDC) with a clinical 14 120.0
data management system (CDMS) in a solution that ’ ’
replaces traditional paper-based methods of capturing 1.2 100.0
and managing clinical data. Medidata Rave enables 1.0 80.0
sponsors to manage complex trials. Medidata’s customers 08 60.0
are pharmaceutical, biotechnology and medical device 0.6

companies, academic institutions, contract research 0.4 400
arganizations (CROs), and other organizations engaged in 0.2 20.0

clinical trials to bring medical products and treatments to -

market and explore indications for existing medical S. ‘(E. S' Q. Q. Q. f—? 1? ‘“—? Q] f_? «‘T)
products. Medidata Rave’s intuitive, user-friendly C 38 58 8o S53 22
internet-based technology facilitates rapid adoption by OZo->uw 2925710
investigators, sponsors and CROs. On July 1, 2011, the e PGS

company acquired Clinical Force Limited (Clinical Force).
Source: Reuters Eikon
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Abaxis, Inc.

Abaxis, Inc. develops portable multi-test analyzer based on
established principles of centrifugal analysis. Its products
are capable of performing complete blood chemical
constituent measurements instantly in the patient care
setting.

Cerner Corp.

Cerner Corporation is a supplier of healthcare information
technology solutions, services, devices, and hardware.
Cerner’'s solutions optimize processes for healthcare
organizations. These solutions are licensed by 9,300
facilities globally, including more than 2,650 hospitals; 3,750
physician practices; 40,000 physicians; 500 ambulatory
facilities such as laboratories, ambulatory centers, cardiac
facilities, radiology clinics, and surgery centers; 800 home
health facilities; 40 employer sites and 1,600 retail
pharmacies. It operates in two segments: domestic, which
includes revenue contributions and expenditures associated
with business activity in the US; and global, which includes
revenue contributions and expenditure linked to business
activity in Argentina, Aruba, Canada, Cayman lIslands, Chile,
Puerto Rico, Saudi Arabia, Singapore, Spain, and the UAE.
Effective March 18, 2013, it acquired Labotix Automation,
Inc.

PAREXEL International Corp

PAREXEL International Corporation (PAREXEL) is a
biopharmaceutical services company, providing a range of
expertise in clinical research, medical communications,
consulting, and advanced technology products & services to
the global pharmaceutical, biotechnology, and medical
device industries. It operates through three segments:
Clinical Research Services (CRS), PAREXEL Consulting and
Medical Communications Services (PCMS), and Perceptive
Informatics, Inc. {Perceptive). The company’s product and
service offerings include clinical trial management,
observational studies and patient/disease registries, data
management, biostatistical analysis, epidemiology, health
economics/outcomes research, pharmacovigilance, medical
communications, clinical pharmacology, patient
recruitment, and post-marketing surveillance. In May 2013,
PAREXEL International Corp acquired the entire share
capital of HERON Group Ltd.
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Exhibit 5 — Yaluation Theory Back

Market Approasch

The market approach is based on the economic principle of competition (i.e., in a free market, forces of demand
and supply will direct the values of businesses to a particular balance). Valuation under the market approach
entails the application of appropriate market-based multiples selected from guideline public companies to
parameters such as level of earnings, cash flow, revenues, invested capital or other financial factors (financial
metrics) that represent the future financial performance of the subject company. This method is based on idea of
determination of the price at which the company will be exchanged in the public market, and is particularly
useful for valuing companies that are currently profitable and expected to continue making profits in the
foreseeable future.

In some industries, certain industry-specific non-financial metrics are also used instead of financial metrics. One
example of non-financial metrics would be ‘price per million page views’ in the online advertisement industry and
‘price per subscriber’ in the cable industry. The use of such non-financial metrics may be suitable for the
valuation of companies in the very early stages of development with no profits and operating in industries where
such metrics are generally accepted.

The multiples reflect the rate of return prospective investors will expect on their investment, which will
commensurate the inherent risks associated with such investments. The multiples are believed to implicitly
factor growth expectations and level of earnings that the company is expected to generate in perpetuity.

Markat Approach ~ Guideline Public Companias’ Muliples

The most common method under the market multiples approach entails identifying suitable guideline public
companies and selection of appropriate trading multiples (i.e., ratio of recently traded price to earnings, cash
flows, revenues, invested capital).

Market multiples are generally expressed as a ratio of diverse variables such as:

= Net Profit {Price to Earnings — ‘P/E’): P/E multiple, the most widely used multiple, measures the relationship
between recently traded market share price of companies and their earnings per share. Earnings are
calculated net of interest expense; this captures the impact of leverage (debt) during calculation of the
Equity Value.

= Cash Flows (Price to Cash Flows — ‘P/CF’): Cash flows under this multiple are calculated by adding back
depreciation and other non-cash expenses. This multiple is suitable when the proportion of fixed assets and
depreciation expenses is large relative to the company’s total asset size, revenues, and net earnings. The
multiple is particularly suitable since it offsets the differences caused by the dissimilar depreciation practices
of guideline companies—these differences yield diverse P/E multiples.

= EBITDA (Enterprise Value to EBITDA- ‘EV/EBITDA’): By using different depreciation methods, a company can
inflate or deflate its earnings. Similarly, higher leverage enables a company to drive up Earnings per Share
{EPS); however, this increase comes with higher risk {due to the increased leverage). Therefore, the earnings
of companies with different depreciation policies and levels of leverage are not comparable. The EV/EBITDA
multiple helps to overcome this shortcoming inherent in the PE multiple.

& Revenues {Price to Revenues - ‘P/S’ or Enterprise Value to Revenues - ‘EV/S’): The EV/S multiple may be
used for companies that exhibit negative earnings or where there is scope for manipulation of financial
statements by a company’s management, since it is easier to manipulate earnings than revenues. However,
this multiple is more appropriate during comparison of the valuation of companies that have similar net

profit margins.

= Net Book Value (Price to Net Book Value — ‘P/NBV’): This multiple is useful for businesses such as banks and
insurance companies that have significant tangible or financial assets relative to the total investment.

Market multiples are generally expressed either as current multiples {for example, Trailing Twelve Months ‘TTM’
multiple) or forward multiples {ratio of current price to earnings/cash flow/revenue for certain period in future
{for example, 1-year forward multiple, 2-year forward multiple). The market value of a security is nothing but the
amount that investors are ready to pay for benefits that are expected to flow to investors owning the security.
Since the holder of the security is entitled to benefits after the date of purchase, forward trading multiples are
generally considered more appropriate to value a security than current multiples, which compare the price of the
security with the past performance of the company—this does not benefit an investor evaluating the investment.
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However, the suitability of forward multiples is limited by the reliability and reasonableness of earnings/cash
flow/revenue estimate for the selected future period, especially in the case of early stage privately-held
companies due to their very limited performance history and inadequate market opinion about these estimates.
Thus, in cases where future estimates are highly speculative, applying multiple on the trailing financial metrics
could yield valuation results that are more reliable.

darkel Approsch ~ Guideline Transaction Multiples

Another variant of the market approach is the guideline transaction multiple method (‘GTM’), wherein the ratio
of total price paid for the public or private company to its earnings in recent mergers & acquisitions {M&A)
transactions between unrelated parties is considered. This method is mostly used in combination with the
income approach and other methods.

M&A transaction multiples, to some extent, include the strategic or synergistic value attributable to synergies
available to the specific buyer, not available to most other market participants. To that extent, an M&A
transaction may provide a better indication of the ‘investment value’ {i.e., value for that specific buyer) than the
‘fair market value’ {i.e., value to the hypothetical, rational financial buyer).

Muarkat Approach — Sultabiiity in Valuation of Privately Hald Company

The market approach is theoretically preferable to other approaches because it uses direct comparisons with
other companies and relies on data derived from actual market transactions. However, application of the market
approach during the valuation of privately-held companies is fraught with challenges, especially during the early
stages of development when financial information on the company being valued is inadequate.

s The foremost challenge to application of the market approach while valuing companies is the selection of
‘true’ guideline public companies or guideline transactions with reasonable effort and cost. Even if guideline
public companies exist, the market approach may not be sufficiently reliable for valuation of companies in
the early stages with no earnings or insignificant revenues, since financial forecasts may be highly
speculative.

#  Direct application of the performance indicators of public companies may be difficult, since public
companies are typically in the much later stages of development relative to privately-held companies. In
such cases, as per the AICPA Practice Aid guidelines, an appraiser may need to make certain adjustments to
an initial valuation arrived at using guideline companies that are not comparable to the company being
valued in one regard or the other.

AICPA Practice Aid further states: “In performing valuations of early stage enterprises under the market
approach, not only is it assumed that the industry, size of enterprise, marketability of the products or services,
and management teams are comparable but also that the enterprise’s stage of development is comparable. This
assumption often renders the market approach impractical for early stage companies because the pricing data
for such companies are difficult, if not impossible, to find. Furthermore, even if pricing data can be found, until
product or service feasibility is achieved, comparability among early stage companies is difficult to achieve™”

implied Post-Money Valuaton at Latest Preferred Financing

Although very limited in use, implied post-money valuation based on the latest preferred financing is another
alternate method under the market approach for determining the Equity Value of company. This method is
generally used to develop an indication of Equity Value along with other valuation methods and not as the
primary method of valuation.

Value determination

latest

! ralse Divided Percentageof total
_ fundinground ity stake give

. : Equals
5y equity stake gi *

Approach suitable in following droumstances:
= When investors contributing to the latest preferred round are unrelated to the company

= Time lag between the financing date and the valuation date is not material
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Mot suitable when:

,, Funds are contributed by investors who are existing shareholders in the company or are related to it in a
manner that could materially impact their decision to invest

Gther Limitations

The suitability of this method to derive the ‘fair market value’ of common stock may be very restricted due to
following limitations:

®  The method assumes all classes of equity (preferred and common stock) are equally valuable.

s Preferred shareholders generally have significantly superior economic as well as non-economic rights such
as representation, preference, conversion, and other benefits that are difficult to quantify. Hence, the value
associated with them cannot be isolated.

Income Approach - Discounted Cash Flow Mathod

DCF is one of the widely used methods for valuing private companies and entails three broad steps:

Typically, forecasts are developed for 5-10 years depending on the state of
development of the industry, company’s planning horizon, and economic factors.
*FCFE = Net Profit (+) depreciation {+} non-cash items (+)/(-) cash outflow due to
changes in working capital and capex requirement (+)/ (-} changes in net debt

Terminal value is calculated by assuming an implicit growth rate until perpetuity and
capitalizing the free cash flows corresponding to the last period in the forecasts.
termmal equxty Another methad is capitalizing the earnings, cash flows of the last financial year in
e the forecast period by applying a suitable exit multiple. The exit multiple captures

oveme
i the implicit growth assumptions beyond the explicit forecast period.

Discount rate is the rate of return that a prospective investor will expect to receive
for time value of the money and to compensate the associated risks and
uncertainties that actual returns from the investment may not be as expected.

*FCFE — Free Cash flows to Equity

The free cash flows are discounted to arrive at the present value, as of the valuation date. To arrive at the Equity
Value, the sum of the present value of all future cash flows and terminal value is taken into consideration. To this
sum, cash balances and the sum of the present value of all future reasonably realizable tax benefits are added to
arrive at the Equity Value.

Cost Approach ~ Adiusted Book Value Msthod

= Estimating the value of the company under the adjusted book value method entails estimation of the fair
value of each of its specific individual assets and liabilities.

Lass Eguals

Suitabitity and features of cost approach
= The cost approach is generally suitable when liquidation of the company being valued is imminent.

= The approach may sometimes be suitable for valuations under ‘going-concern’ basis in cases where the
company being valued has huge and significant investments in tangible assets or where earnings generated
from operations are insignificant relative to the value of its operating assets {for example, real estate
holding companies and startups).

= While the income and market approaches focus on the cash flows likely to be generated through collective
and continued exploitation of all assets, the cost approach focuses on the value that each individual asset is
expected to realize on liquidation near the valuation date.

For the purposes of this analysis, therefore, the cost approach is considered the weakest and is generally applied
as a secondary approach in conjunction with the income and/or market approaches.
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Exhibit 6 — DCF {Income Approach) Back

PV of FCFE (71,932)
Terminal Value 540,103
PV Factor 0.42
PV of Terminal Value 228,470
PV of Net Operating Losses 19,814
Equity Value 176,352
Current Cash & Cash Equivalents 31,625
Total Equity Value 207,977

3 Mth-F FY-F FY-F FY-F FY-F

Revenues 50,000 89,702 112,202 131,702 143,402
EBITDA 38,459 8,827 22,566 31,850 38,793
EBIT 29,663 (10,498) (536) 9,855 14,183
Net Earnings (PAT) 29,834  (10,261) (143) 10,222 14,170
Earnings Before Interest & Tax {EBIT) 29,663 (10,498) (536) 9,855 14,183
Tax on EBIT {11,865) - - (3,942) (5,673)
Earnings before Interest, but after Tax 17,798 (10,498) (536) 5,913 8,510
Growth {%) nfa n/o n/a n/o 43.9%
Depreciation & Amortization 8,796 19,324 23,102 21,996 24,610
Change in Working Capital (12,420)  (13,019)  {15,129)  (13,595)  (14,597)
Net Change in Other Operating Assets/ Liabilities {(5,573) (9,678) {6,355) 11,200 (312)
Net Capital Expenditure {9,318) (24,385) {19,530) (19,418)  (24,169)
Free Cash Flow to Firm (FCFF) (717)  (38,256)  (18,449) 6,096 (5,959)
Growth (%) n/a n/a n/a n/a n/a
Net Debt Taken / {Repaid) 2,770 320 {40,810) - -
Interest & Finance Costs (Tax Adjusted) (47) {345) (185) (14) {14)
Free Cash Flow to Equity (FCFE) 2,007  (38,281)  (59,444) 6,082 (5,973)
Growth (%) n/a n/a n/a n/a n/a
Year Fraction 0.25 1.25 2.25 3.25 4.25
Present Value Factor 0.97 0.86 0.70 0.57 0.47
PV of FCFE 1,957 (32,877) (41,701} 3,485 (2,796)

EBITDA FYE 31-Dec-17 38,793
EV/EBITDA Multiple Exit Year 14.00
Terminal Value 543,103
Net Debt Exit Year 3,000
Terminal Value of Equity 540,103
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Exit Multiple Assumption

OraSure Technologies Inc 6.08 338 261 n/a n/a n/a n/a n/a
Alere Inc 30.90 2,527 6,692 12.7x  12.4x  10.0x 9.3x 11.1x
Medidata Solutions Inc 97.49 2,602 2,462 146x 13.8x 114x 24.7x

Abaxis Inc 41.82 933 849 17.8x  20.6x 23.3x 26.7x  29.9x
Cerner Corp 50.35 17,277 16,489 12.5x  13.2x  14.1x 158x 19.0x
PAREXEL International Corp 49.90 2,805 2,976 6.2x 7.9x 9.1x 10.3x 14.2x
Count 5 5 5 5 5
Mean 12.8x  13.6x 13.6x 17.4x 18.5x
Median 12.7x  13.2x 11.4x 15.8x 16.6x
Mulitple Selected 14.0x

Source: Reuters Eikon
1Average Share Price for 30 days period ended on 09/30/2013

3 Mth-F FY-F FY-F FY-F
Net Profit/ {Loss)for the Year 29,834 (10,261) (143) 10,222
Opening Balance - NOLs 65,193 35,359 45,620 45,763
NOLs adjusted against Profits 29,834 - - 10,222
Loss Accumulated - 10,261 143 -
Closing Balance - NOLs 35,359 45,620 45,763 35,541
Tax Savings on NOLs 40.00% 11,934 - - 4,089
Discount Factor 0.97 0.86 0.70 0.57
PV of Tax Benefit on NOLs 11,633 - - 2,343

Sum of PV of Tax Benefits on NOLs 19,814

Tax for the Period - - - R
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FY-F FY-F

Net Profit/ {Loss)for the Year 14,170 18,421 23,947
Opening Balance - NOLs 35,541 21,372 2,951
NOLs adjusted against Profits 14,170 18,421 2,951
Loss Accumulated - - -
Closing Balance - NOLs 21,372 2,951 -
Tax Savings on NOLs 40.00% 5,668 7,368 1,180
Discount Factor 0.47 0.38 0.31
PV of Tax Benefit on NOLs 2,653 2,817 369
Sum of PV of Tax Benefits on NOLs 19,814

Tax for the Period - - 8,398

Cost of Equity Assumptions

OraSure Technologies Inc 1.47 061 2.39 11.72%  17.37% 2.70% 2.95%
Alere Inc 0.58 0.57 1.02 6.29% 8.98% 1.70%  0.99%
Medidata Solutions Inc 0.91 0.36 2.55 8.31% 18.36% 1.70%  8.35%
Abaxis Inc 1.11 055 2.03 9.54% 15.14% 1.73%  3.87%
Cerner Corp 083 061 1.51 8.42% 12.01% 0.76%  2.83%
PAREXEL International Corp 1.01 048 212 8.96% 15.72% 1.14%  5.62%
Mean 1.00 4.10%
Median 0.97 3.41%
Quartile 3 1.09 5.19%

Risk Free Rate 2.76%
Beta 1.09
Equity Risk Premium 6.11%
Size Premium 6.03%
Company Specific Risk Premium 7.00%
Cost of Equity 22.43%
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Exhibit 7 ~ Guideline Public Companies’ Trading Multiples {Market Approach}  Back

OraSure Technologies Inc 6.08 338 261 2.5x
Alere Inc 30.90 2,527 6,692 2.1x
Medidata Solutions Inc 97.49 2,602 2,462 7.2x
Abaxis Inc 41.82 933 849 4.1x
Cerner Corp 50.35 17,277 16,489 5.1x
PAREXEL International Corp 49.90 2,805 2,976 1.5x
Median 3.3x
Measure Median

Source: Reuters Eikon

Notes: (1) Avg. Share Price for 7 days period ended on 09/30/2013
(2} All Multiples calculated for Calendar Year.

Selected Multiple 3.3x
Measure Median
Revenues {in ‘000 $) 89,702
Enterprise Value {in ‘000 $) 292,807
Add: Cash 31,625
Less:- Debt {40,720)
Less:- Net Debt taken from Partners {83,808)
Equity Value under different multiples, based on different time periods {in ‘000 $) 199,904
Weight considered for different multiples (in ‘000 $) 100%
Weighted Equity Value {in '000 S) 199,904
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Exhibit 8 ~ Concluded Equity Value Back
EV —Income Approach 207,976,885 50% 103,988,443
EV — Market Approach 199,904,496 50% 99,952,248
Concluded EV (Weighted Average) 203,940,691
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£xhibit 8 ~ Capital Structure Back

Series A 46,320,045  $0.150 1.0x 46,320,045 10.91% 9.39%
Series B 54,162,965  $0.185 1.0x 54,162,965 12.76%  10.98%
Series C 58,896,105  $0.564 1.0x 58,896,105 13.88% 11.94%
Series C-1 18,508,335  $3.000 1.0x 18,508,335 4.36% 3.75%
Series C-1* 1,380,000  $3.000 1.0x 1,380,000 0.33% 0.28%
Common shares 245,111,810 245,111,810 57.76%  49.68%
Sub total 424,379,260 424,379,260 100%  86.02%
Options

Options @ $0.015 350,000 0.015 350,000 0.07%
Options @ $0.03 1,264,625 0.03 1,264,625 0.26%
Options @ $0.066 682,500 0.066 682,500 0.14%
Options @ $0.072 4,841,855 0.072 4,841,855 0.98%
Options @ $0.094 312,500 0.094 312,500 0.06%
Options @ $0.17 to be issued 60,000,000 0.17 60,000,000 12.16%
Options @ $0.206 785,180 0.206 785,180 0.16%
Common Stock Warrants @ $0.072 741,665 0.072 741,665 0.15%
Sub total 68,978,325 68,978,325 13.98%
Total 493,357,585 493,357,585 100% 100%

Rights & Preferences of various classes of shareholders

Series A 46,320,045 $0.150 6,948,007 n/a
Series B 54,162,965 $0.185 10,000,000 Unlimited
Series C 58,896,105 $0.564 33,217,403 Unlimited
Series C-1 18,508,335 $3.000 55,525,005 Unlimited
Series C-1* 1,380,000 $3.000 4,140,000 Unlimited
Common Stock 245,111,810

Sub total 424,379,260 109,830,415
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Exhikit 10 ~Equity Value Allogation Theory Back

Current Yalus Method {70V}

The CVM assumes the hypothetical liquidation event would occur on the valuation date, instead of a certain date
in the future as assumed under the other two methods of allocation.

The CVM entails two broad steps:
a) Determining the value of the company using equity valuation approaches discussed above;

b} Allocating that Equity Value among different classes of preferred stock based on their liquidation preferences
or conversion values—whichever is greater.

CVM has the advantage of simplicity and objectiveness and is frequently used in the industry to deal with
preferred stocks. However, as per the AICPA Practice Aid, the method is suitable only under the following limited

- 14
circumstances™ :

=  When a liquidity event in the form of an acquisition or dissolution of the enterprise is imminent, and
expectations about the future of the enterprise as going concern are virtually irrelevant.

s When an enterprise is at such an early stage of development that:

#  No material progress has been made on the enterprise’s business plan.

&  No significant common Equity Value has been created in the business above the liquidation preference
on preferred shares, and

#®  There is no reasonable basis for estimating the amount and timing of such common Equity Value above
the liquidation preference that might be created in the future.

The guidelines mentioned above suggest that the CVM is primarily suited for companies in very early stages of
development and that as an enterprise progresses beyond that stage, the other allocation methods become
more appropriate. The result obtained using this method is generally highly sensitive to changes in Equity Value.
Furthermore, this is not forward-looking and fails to reflect the possibility that Theranos’ Equity Value may
increase or decrease between the valuation date and the date at which common stockholders will receive
returns on their investments, if anyls.

We did not consider the CVM for allocation of Theranos’ Equity Value based on our review and analysis of
milestones achieved in its business plan.

Option Pricing Method ["OPRM°)

The OPM is a forward-looking approach and is appropriate for use when the range of future possible outcomes is
so difficult to predict that forecasts would be highly speculative. The method considers common stock as a call
option on the Equity Value as the common stock only receives value if the firm’s value exceeds the liquidation
preference of preferred series.

Excerpt from AICPA Practice Akt

“The option pricing method treats common stock and preferred stock as call options on the enterprise’s value,
with exercise prices based on the liquidation preference of the preferred stock. Under this method, the common
stock has value only if the funds available for distribution to shareholders exceed the value of the liquidation

ORS is o forveard- . L . .
. 5 preference at the time of a liquidity event (for example, merger or sale), assuming the enterprise has funds
ipoking opprooch . . . . .
i available to make a liquidation preference meaningful and collectible by shareholders. The common stock is
thut consivders

modeled as a call option that gives its owner the right but not the obligation to buy the underlying enterprise

comunon steck s o . . . . L . .
value at a predetermined or exercise price. In the model, the exercise price is based on a comparison with the

ceff option on Eguity

Value. enterprise value rather than, as in the case of a ‘regular’ call option, a comparison with a per-share stock price.
wihee,

Thus, common stock is considered to be a call option with a claim on the enterprise at an exercise price equal to
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the remaining value immediately after the preferred stock is liquidated. The option pricing method has
commonly used the Black—Scholes model to price the call option.”

“The option pricing method considers various terms of the stockholder agreements, including the level of
seniority among securities, dividend policy, conversion ratios, and cash allocations, upon liquidation of the
enterprise. In addition, the method implicitly considers the effect of the liquidation preference as of the future
liquidation date, and not as of the valuation date.”

However, OPM has also certain limitations—prominent among these is the sensitivity to certain key assumptions
like volatility, which, due to absence of any trading history, is very difficult to estimate for a privately held
company. Generally, volatility for the company being valued is based on the observed volatilities of public
comparables. While intraday volatility in publicly traded stocks may typically range between 1% and 10%, this
cannot be imitated for a privately held company. When applied for valuation of privately held company equity
securities, OPM measures the change in value over several months or years unlike options traded in public
markets. This makes OPM analysis heavily dependent upon subjective assumption of volatility.

Probability-Weighted Average Expscied Return Method [('PWERMY

As outlined in the AICPA Practice Aid", “under a probability-weighted return method, the value of the common
stock is estimated based upon an analysis of future values for the enterprise assuming various future outcomes.
The share value is based on the probability-weighted present value of expected future investment returns,
considering each of the possible future outcomes available to the enterprise, as well as rights of each share

Under BWERM, the ”
class.

velue of the comman
This method entails a forward-looking analysis of possible future outcomes available to the enterprise, the

estimation of a range of future and present values under each outcome, and application of the probability factor
to each outcome as of the valuation date. The potential future outcomes that are typically considered are in the
form of exit events like sale or merger, IPO, dissolution or continued as private entity.

stock s estimated
bosed upon op
anafysis of future

values for the

anterprise assuming The primary virtue of PWERM is its conceptual superiority since it explicitly captures the impact of various rights
various fulure and terms attached to each class of shares under the shareholder agreements at the future date. Furthermore,
outtomes PWERM is a forward-looking and dynamic method, since, instead of considering a single estimate of the

Company’s value at the valuation date, it reflects on the potential economic events and outcomes at certain
dates in future while determining the value as of the valuation date.

On the flip side, PWERM is often complex to implement since it entails a number of assumptions about the
timing of potential future events, the estimate of the probabilities that such events will occur, and a range of
values under each of the potential events at future dates. These assumptions may be very difficult to estimate
and support objectively. Furthermore, in certain cases, PWERM may require building complex probability models
and depend heavily upon specific methodology followed and subjectivity of estimates made by the appraiser.

In our opinion, this method is generally more suitable for companies that have made significant progress in their
business plan and expect one or more exit outcomes to occur in the foreseeable future. In other words, the
planning horizon of the enterprise should be sufficiently long to reasonably estimate the information about the
‘change in control events’ such as IPO and sale.

Confidential THER-AZ-01126798



Exhibit 11 ~ Discount for lack of Marketability

Options Based Methods — Chaffee Model
Options Based Methods — Finnerty Model (Ghaidarov Correction)

%
100%

40.9%
26.5%

Concluded Discount for Lack of Marketability

26.5%

Stock Price $0.234
Strike Price $0.234
Volatility of the Underlying Asset 64%
Dividend Yield 0.00%
Time of Expiration (years) 3.00
Riskless Rate Corresponding to Option Life Time 0.64%
Variance 41%
Value of Put 0.10
DLOM 40.90%

Stock Price $0.234
Strike Price $0.234
Volatility of the Underlying Asset 64%
Dividend Yield 0.00%
Time of Expiration (years) 3.00
Riskless Rate Corresponding to Option Life Time 0.64%
Variance 41%
Value of Put 0.06
DLOM 26.51%
Eguity Volatillty Assumption
OraSure Technologies, Inc. 50.28%
Alere, Inc. 37.81%
Medidata Solutions, Inc. 35.49%
Abaxis, Inc. 36.05%
Cerner Corp 25.77%
PAREXEL International Corp 33.75%
Mean 64.48%
Median 64.32%
Quartile 1 55.25%
Quartile 3 72.08%
High 85.19%
Low 36.14%
Trimmed Average 64.24%
Selected Median
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Exhibit 12 — Falr Market Value Conclusion Back

Discount For Lack of Marketability (DLOM) 26.5% {$0.06)
Fair Market Value of Common Stock (Post DLOM) $0.17
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Exhikit 13, ~ Briaf Profile of Appraisal Team

Hemendra Sran,

CEQ and Head of Valuation Services

Hemendra, Founder and CEO at Aranca, heads Valuation Services. Until date, he has overseen independent
valuations of over 450 privately held firms as a principal appraiser. Hemendra has extensively interfaced with
securities analysts, fund managers, financial consultants, M&A advisors, tax consultants, audit firms and
members from regulatory bodies. He has written four books including one titled ‘Global Financial Markets
Revolution: The Future of Exchanges and Capital Markets’, published by McMillan. Hemendra is a sought-after
media speaker and has appeared on BBC and CNBC in addition to a host of business newspapers.

Before starting Aranca, Hemendra worked at Goldman Sachs and Infosys Technologies Limited. He is a member
of the Institute of Business Appraisers, Plantation, Florida, US and subscribes to IBA’s Code of Ethics. Hemendra
holds an MBA from London Business School and Haas School of Business, University of California, Berkeley, and a
BS from Indian Institute of Technology, Chennai.

Bharat Ramnani, ASA, Chartered Accountant

Associnte Vice-President, Valuation Services {Proctice Lead}

Bharat joined Aranca in 2006 and currently leads the firm's Valuations & Advisory Services practice. He has more
than nine years of professional experience in corporate finance, equity research and business valuation. Bharat
has executed independent business and independent valuation assignment for more than 300 US-based VC -
funded privately held business across diverse industry sectors including semiconductor, software, online
advertising, social media, Internet-based business and life sciences. He also manages Aranca’s relationships with
Private Equity clients across the globe, helping them in the valuation of their investment targets.

Prior to joining Aranca, Bharat worked with Finance team of R.A.K Ceramics in the Middle East. In this capacity,
he was involved in a host of corporate finance activities including working capital, business reviews and new
business evaluations. Bharat holds Accredited Senior Appraiser (ASA) designation conferred by the American
Society of Appraisers and is a qualified Chartered Accountant (CPA Equivalent in India).

Manprest Singh, A%4

Manuger, Valuation Services

Manpreet joined Aranca in 2006 and is Manager in the firm's Valuations and Financial Advisory Services Groups.
He has more than five years of experience in corporate finance, having assisted over 250 companies with their
valuation requirements. In addition, Manpreet has been involved in providing financial advisory services on
behalf of Aranca’s clients based out of the Middle East.

Manpreet is an Accredited Senior Appraiser {(ASA) designated in Business Valuation. He also holds Master of
Business {Finance) from Victoria University, Australia, and a Bachelor in Commerce from the University of Delhi,
India.
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Exhibit 14 — General Assumptions and Limiting Conditions Back

This independent appraisal report is subject to the following assumptions and limiting conditions, to be
understood in conjunction with the previously presented Certification section:

® All reported facts, comments, estimates, opinions and statistical information set forth in this report have
been obtained from sources believed to be accurate, reliable and knowledgeable. No liability is assumed for
the content or accuracy of the data furnished by others, including information and representations provided
by management to Aranca.

s Aranca and the analyst have made no attempt to verify the accuracy, veracity, conformity and topical nature
of the data gathered from such sources.

s Aranca and the analyst relied on historical financial data provided by the management, as well as, verbal
representations made by the management regarding this data and subsequent adjustments made to this
data.

s All financial statements and other data pertaining to the Company have been provided by management and
accepted by Aranca without verification, including conformity or non-conformity with generally accepted
accounting principles and/or other guidelines established by recognized regulatory and other governing
bodies.

®»  The historical financial information and any adjustments thereto and any forecasts and projections
presented in this report, including attached Exhibits, are included solely to assist in the development of the
value estimate presented in this report.

s We do not provide assurance on the achievability of the results forecasted by the Company because events
and circumstances frequently do not occur as expected; differences between actual and expected results
may be material; and achievement of the forecasted results is dependent on actions, plans, and
assumptions of management.

®*  The conclusions of value are based on the assumption that the current level of management expertise and
effectiveness would continue to be maintained and that the character and the integrity of the enterprise
through any sale, reorganization, exchange, or diminution of the owners' participation would not be
materially or significantly changed

L Because of the limited purpose of this presentation, the information may be incomplete and contain
departures from generally accepted accounting principles and/or other guidelines established by recognized
regulatory and other governing bodies. We express no opinion or other assurances on the information
presented and it should not be used for any other purpose other than to assist in this valuation.
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EXHIBIT I
Form of Stock Option Agreement (2004 Plan)
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THERANOS, INC.

2004 STOCK PLAN

STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defined in the ° )04’ S: ;ok Plait-shall have the
same defined meanings in this Stock Option Agreement. e

L NOTICE OF STOCK OPTION GRANT

Name:

Address:

se Common Stock of the

The undersigned Optionee has bee ]
s'Option Agreement, as follows:

Company, subject to the terms and condmons of the:

Date of Grant:

Vesting Commencement atc

* [The “Pre- Split-Price " répresents the exercise price per share before giving effect to the 5 to 1 forward stock split,
which stock split is coptain d in the Company’s certificate of incorporation filed with the Secretary of State of Delaware
onMarch 28, 2013 (the-*March Certificate”). The Company expects to file a certificate of correction with the Secretary
of State of Delaware (the “Certificate of Correction”) to replace the March Certificate upon the filing of the new
certificate of incorporation setting forth a 5 to 1 forward stock split (the “New Certificate”). To the extent the 5 to 1
Sorward stock split contained in either the March Certificate or the New Certificate is effective, the “Post-Split Price”
shall be the effective exercise price per share. At such times as the 5 to 1 forward split is not effective because neither
the March Certificate nor the New Certificate are effective (including at such time as the Certificate of Correction has
been filed but the New Certificate has not yet been filed), the “Pre-Split Price” shall be effective. ]

* [This “Pre-Split Shares” number represents the shares subject to the option before giving effect to the 5 to 1
SJorward stock split, which stock split is contained in the March Certificate. The Company expects to file the Certificate
of Correction to replace the March Certificate upon the filing of the New Certificate. To the extent the 5 to I forward
stock split contained in either the March Certificate or the New Certificate is effective, the “Post-Split Shares” number
shall be the effective number of shares granted. At such times as the 5 to 1 forward split is not effective becauise neither
the March Certificate nor the New Certificate are effective (including at such time as the Certificate of Correction has
been filed but the New Certificate has not yet been filed), the “Pre-Split Shares” number shall be effective.]

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 1
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Total Number of [Post-Split] Shares
Granted:"

Total Exercise Price:

Type of Option: Incentive Stock Option
Nonstatutory Stock Opti 5'
Term/Expiration Date: [Maximum Term is 5 years.fo

consulting, ™ grants

Vesting Schedule:

the-following vesting

ption shall vest on the one (1)
8 of the Shares subject to the
of the month as the Vesting
a Service Provider through each
such date.]

Termination Period e

hree (3) months after Optionee ceases to be a Service
bility, this Option shall be exercisable for one (1) year after

This Optio
Prov1der Upon.Q

named in the Notlce of Grant in Part I of this Agreement (the “Optzonee”) an option (the “Option”)

to purchase the ﬁum er of Shares set forth in the Notice of Grant, at the exercise price per Share set
forth in the Notice of Grant (the “Exercise Price”), and subject to the terms and conditions of the
Plan, which is incorporated herein by reference. Subject to Section 15(c) of the Plan, in the event of
a conflict between the terms and conditions of the Plan and this Option Agreement, the terms and
conditions of the Plan shall prevail.

If designated in the Notice of Grant as an Incentive Stock Option (“ISO”), this
Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of the Code.
Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option
shall be treated as a Nonstatutory Stock Option (“NSO”).

2. Exercise of Option. This Option shall be exercisable during its term in accordance
with the provisions of Section 10 of the Plan as follows:

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 2
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(@) Right to Exercise. This Option shall be exercisable during its term in
accordance with the Vesting Schedule set out in the Notice of Grant and with the applicable
provisions of the Plan and this Option Agreement.

(b) Method of Exercise. This Option shall be exercis
exercise notice in the form attached as Exhibit A (the “Exercise Notzce”)'
election to exercise the Option, the number of Shares with respeet to:
exercised, and such other representations and agreements as may be’
Exercise Notice shall be accompanied by payment of the aggregate E
Shares. This Option shall be deemed to be exercised upon receipt
executed Exercise Notice accompanied by the agg regate Exerc1se P

le by delivery of an
vhich shall state the

No Shares shall be issued pursuant t6:
and such exercise comply with Applicable Laws

contract to sell, sell any-op
any option, right or

nee¢ agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. In addition, if requested by the Company or the
representative of the underwriters of Common Stock (or other securities) of the Company, Optionee
shall provide, within ten (10) days of such request, such information as may be required by the
Company or such representative in connection with the completion of any public offering of the
Company's securities pursuant to a registration statement filed under the Securities Act. The
obligations described in this Section 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 Commission Rule 145 transaction on Form S-4 or similar forms that
may be promulgated in the future. The Company may impose stop-transfer instructions with respect
to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 3
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of said one hundred eighty (180) day period. Optionee agrees that any transferee of the Option or
shares acquired pursuant to the Option shall be bound by this Section.

5. Method of Payment. Payment of the aggregate Exercise Prige shall be by any of the
following, or a combination thereof, at the election of the Optionee:

(@) cash;

(b) check;

(c) consideration received by the Company u less “exercise
program adopted by the Company in connection with the Plan; ot :

(d)
Company, either directly or indirectly, have been
substantlal risk of forfeiture, for more than six (6)

¢quired from the
“not subject to a

otherwise than by wi
l1fet1me of Optiones

Th terms of the Plan and this Option Agreement shall be
s;.heirs, successors and assigns of the Optionee.

Withholding Taxes. Optionee agrees to make appropriate arrangements with
the Company (or the Parent or Subsidiary employing or retaining Optionee) for the satisfaction of all
Federal, state, local and foreign income and employment tax withholding requirements applicable to
the Option exercise. Optionee acknowledges and agrees that the Company may refuse to honor the
exercise and refuse to deliver the Shares if such withholding amounts are not delivered at the time of
exercise.

(b) Notice of Disqualifying Disposition of ISO Shares. If the Option granted to
Optionee herein 1s an I1SO, and if Optionee sells or otherwise disposes of any of the Shares acquired
pursuant to the ISO on or before the later of (1) the date two years after the Date of Grant, and
(2) the date one year after the date of exercise, the Optionee shall immediately notify the Company
in writing of such disposition. Optionee agrees that Optionee may be subject to income tax
withholding by the Company on the compensation income recognized by the Optionee.

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 4
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10. Entire Agreement. Governing Law. The Plan is incorporated herein by reference.
The Plan and this Option Agreement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Optionee with respect to the subject matter hereof, and may not be modified adversely
to the Optionee's interest except by means of a writing signed by the Company and Optionee. This
Agreement 1s governed by the internal substantive laws but not the choxce of laW les of Delaware.

11.

No Guarantee of Continued Service. OPTIONEE AG::_

CONTINUING AS A SERVICE PROVIDER AT THE WILL
THROUGH THE ACT OF BEING HIRED BEING GRANTED '
SHARES HEREUNDER). CKN '
THIS AGREEMENT, THE TRANSACTIONS

“be. Iess than the fair market value of a Share of Common
opnon_) may be con51dered ‘deferred compensation”. An

tyﬁ__::'percent (20%) tax, and (i11) potential penalty and
that the Company cannot and has not Guaranteed that the

market value of.
for Optionee’s.c

with the terms and. provisions thereof, and hereby accepts this Option subject to all of the terms and
provisions thereof. Optionee further acknowledges that the Total Number of Shares Granted and the
Exercise Price per Share in all cases, as set forth in the Notice of Grant in Part I of this Agreement,
give effect to the 5 to 1 forward stock split, which stock split is contained in the Company’s
certificate of incorporation filed with the Secretary of State of Delaware on December , 2013.
[Optionee further acknowledges that the Total Number of Shares Granted and the Exercise Price per
Share in all cases, as set forth in the Notice of Grant in Part I of this Agreement under “Pre-Split
Exercise Per Share” and “Total Number of Pre-Split Shares Granted”, do not give effect to the 5 to 1
forward stock split, which stock split is contained in the Company’s certificate of incorporation filed
with the Secretary of State of Delaware on March 28, 2013 (the “March Certificate”). The
Company expects to file a certificate of correction with the Secretary of State of Delaware to replace
the March Certificate upon the filing of the new certificate of incorporation, also setting forth a 5 to
1 forward stock split (the “New Certificate”). Optionee further acknowledges that pursuant to
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Section 15(a) of the Plan, the Total Number of Shares Granted and the Exercise Price per Share shall
be proportionately adjusted to the extent the 5 to 1 forward stock split, as indicated under “Post-Split
Exercise Price Per Share” and “Total Number of Post-Split Shares Granted”) contained in either the
March Certificate or the New Certificate is effective.] Optionee has reviewed the Plan and this
Option in their entirety, has had an opportunity to obtain the advice of counse "'prlor to executing this
Option and fully understands all provisions of the Option. Optionege hereby. agrees to accept as
blndmg, conclusive and final all decisions or interpretations of the Administrator upon any questions
arising under the Plan or this Option. Optionee further agrees t :notlfy the Col pany upon any
change in the residence address indicated below.

OPTIONEE

Signature

Print Name

Residence Address

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 6
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EXHIBIT A

2004 STOCK PLAN

EXERCISE NOTICE
Theranos, Inc.
1601 S. California Avenue
Palo Alto, CA 94304
Attention:

1. Exercise of Option. Effective as of today, , the undersigned
(“Optionee”) hereby elects to exercise Optionee's option to purchase shares of the
Common Stock (the “Shares”) of Theranos, Inc. (the “Company”) under and pursuant to the 2004
Stock Plan (the “Plan”) and the Stock Option Agreement dated , (the
“Option Agreement”).

2. Delivery of Payment. Optionee herewith delivers to the Company the full purchase

price of the Shares, as set forth in the Option Agreement, and any and all withholding taxes due in
connection with the exercise of the Option.

3. Representations of Optionee. Optionee acknowledges that Optionee has received,
read and understood the Plan and the Option Agreement and agrees to abide by and be bound by
their terms and conditions.

4. Rights as Shareholder. Until the issuance of the Shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a shareholder shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be
issued to the Optionee as soon as practicable after the Option is exercised in accordance with the
Option Agreement. No adjustment shall be made for a dividend or other right for which the record
date is prior to the date of issuance except as provided in Section 13 of the Plan.

S. Company's Right of First Refusal. Before any Shares held by Optionee or any
transferee (either being sometimes referred to herein as the “Holder”) may be sold or otherwise
transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have
a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section (the
“Right of First Refusal”).

(@) Notice of Proposed Transfer. The Holder of the Shares shall deliver to the
Company a written notice (the “Nofice”) stating: (i) the Holder's bona fide intention to sell or
otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee
(“Proposed Transferee”); (i11) the number of Shares to be transferred to each Proposed Transferee;
and (1v) the bona fide cash price or other consideration for which the Holder proposes to transfer the
Shares (the “Offered Price”), and the Holder shall offer the Shares at the Offered Price to the
Company or its assignee(s).

Theranos Form SOA (2004 Plan Dec 2013 grants).docx Page 1
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(b) Exercise of Right of First Refusal. At any time within thirty (30) days after
receipt of the Notice, the Company and/or its assignee(s) may, by giving written notice to the
Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one
or more of the Proposed Transferees, at the purchase price determined in accordance with
subsection (c) below.

(©) Purchase Price. The purchase price (“Purchase Price”) for the Shares
purchased by the Company or its assignee(s) under this Section shall be the Offered Price. If the
Offered Price includes consideration other than cash, the cash equivalent value of the non-cash
consideration shall be determined by the Board of Directors of the Company in good faith.

(d)  Payment. Payment of the Purchase Price shall be made, at the option of the
Company or its assignee(s), in cash (by check), by cancellation of all or a portion of any outstanding
indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within 30 days after receipt of the Notice or in the manner
and at the times set forth in the Notice.

(e) Holder's Right to Transfer. If all of the Shares proposed in the Notice to be
transferred to a given Proposed Transferee are not purchased by the Company and/or its assignee(s)
as provided in this Section, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other
transfer 1s consummated within 120 days after the date of the Notice, that any such sale or other
transfer is effected in accordance with any applicable securities laws and that the Proposed
Transferee agrees in writing that the provisions of this Section shall continue to apply to the Shares
in the hands of such Proposed Transferee. If the Shares described in the Notice are not transferred to
the Proposed Transferee within such period, a new Notice shall be given to the Company, and the
Company and/or its assignees shall again be offered the Right of First Refusal before any Shares
held by the Holder may be sold or otherwise transferred.

® Exception for Certain Family Transfers. Anything to the contrary contained
in this Section notwithstanding, the transfer of any or all of the Shares during the Optionee's lifetime
or on the Optionee's death by will or intestacy to the Optionee's immediate family or a trust for the
benefit of the Optionee's immediate family shall be exempt from the provisions of this Section.
“Immediate Family” as used herein shall mean spouse, lineal descendant or antecedent, father,
mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the
Shares so transferred subject to the provisions of this Section, and there shall be no further transfer
of such Shares except in accordance with the terms of this Section.

(2) Termination of Right of First Refusal. The Right of First Refusal shall
terminate as to any Shares upon the earlier of (1) first sale of Common Stock of the Company to the
general public, or (i1) a Change in Control in which the successor corporation has equity securities
that are publicly traded.

6. Tax Consultation. Optionee understands that Optionee may suffer adverse tax
consequences as a result of Optionee's purchase or disposition of the Shares. Optionee represents
that Optionee has consulted with any tax consultants Optionee deems advisable in connection with
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the purchase or disposition of the Shares and that Optionee is not relying on the Company for any
tax advice.

7. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. Optionee understands and agrees that the Company shall cause the
legends set forth below or legends substantially equivalent thereto, to be placed upon any
certificate(s) evidencing ownership of the Shares together with any other legends that may be
required by the Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE “ACT”) AND MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR,
IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT OF FIRST
REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN
THE EXERCISE NOTICE BETWEEN THE ISSUER AND THE ORIGINAL
HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT
THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER
RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER FOR A PERIOD NOT TO EXCEED 180 DAYS
FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC
OFFERING OF THE COMPANY’S SECURITIES AND MAY NOT BE SOLD OR
OTHERWISE DISPOSED OF BY THE HOLDER WITHOUT THE CONSENT OF
THE COMPANY

(b) Stop-Transfer Notices. Optionee agrees that, in order to ensure compliance
with the restrictions referred to herein, the Company may issue appropriate “stop transfer”
instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records.

() Refusal to Transfer. The Company shall not be required (i) to transfer on its
books any Shares that have been sold or otherwise transferred in violation of any of the provisions of
this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

8. Successors and Assigns. The Company may assign any of its rights under this
Exercise Notice to single or multiple assignees, and this Exercise Notice shall inure to the benefit of
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the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators,
successors and assigns.

9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall
be submitted by Optionee or by the Company forthwith to the Administrator, which shall review
such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall
be final and binding on all parties.

10. Governing Law; Severability. This Exercise Notice is governed by the internal
substantive laws, but not the choice of law rules, of Delaware. In the event that any provision hereof
becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this
Exercise Notice will continue in full force and effect.

11. Entire Agreement. The Plan and Option Agreement are incorporated herein by
reference. This Exercise Notice, the Plan, the Restricted Stock Purchase Agreement, the Option
Agreement and the Investment Representation Statement constitute the entire agreement of the
parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings
and agreements of the Company and Optionee with respect to the subject matter hereof, and may not
be modified adversely to the Optionee's interest except by means of a writing signed by the
Company and Optionee.

Submitted by: Accepted by:
OPTIONEE THERANOS, INC.
Signature By

Print Name Its

Address: Address:

1601 S. California Avenue
Palo Alto, CA 94304

Date Received
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

OPTIONEE

COMPANY : THERANOS, INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-listed Securities, the undersigned Optionee
represents to the Company the following:

(@) Optionee 1s aware of the Company's business affairs and financial condition and has
acquired sufficient information about the Company to reach an informed and knowledgeable
decision to acquire the Securities. Optionee is acquiring these Securities for investment for
Optionee's own account only and not with a view to, or for resale in connection with, any
“distribution” thereof within the meaning of the Securities Act of 1933, as amended (the “Securities
Act”).

(b) Optionee acknowledges and understands that the Securities constitute “restricted
securities” under the Securities Act and 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 Optionee's investment intent as expressed herein. In this connection, Optionee
understands that, in the view of the Securities and Exchange Commission, the statutory basis for
such exemption may be unavailable if Optionee's representation was predicated solely upon a
present intention to hold these Securities for the minimum capital gains period specified under tax
statutes, for a deferred sale, for or until an increase or decrease in the market price of the Securities,
or for a period of one year or any other fixed period in the future. Optionee further understands that
the Securities must be held indefinitely unless they are subsequently registered under the Securities
Act or an exemption from such registration is available. Optionee further acknowledges and
understands that the Company is under no obligation to register the Securities. Optionee
understands that the certificate evidencing the Securities will be imprinted with any legend required
under applicable state securities laws.

(©) Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated
under the Securities Act, which, in substance, permit limited public resale of “restricted securities”
acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the
time of the grant of the Option to the Optionee, the exercise will be exempt from registration under
the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such
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longer period as any market stand-off agreement may require) the Securities exempt under Rule 701
may be resold, subject to the satisfaction of certain of the conditions specified by Rule 144,
including: (1) the resale being made through a broker in an unsolicited “broker's transaction” or in
transactions directly with a market maker (as said term is defined under the Securities Exchange Act
of 1934); and, in the case of an affiliate, (2) the availability of certain public information about the
Company, (3) the amount of Securities being sold during any three month period not exceeding the
limitations specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of
the Option, then the Securities may be resold in certain limited circumstances subject to the
provisions of Rule 144, which requires the resale to occur not less than one year after the later of the
date the Securities were sold by the Company or the date the Securities were sold by an affiliate of
the Company, within the meaning of Rule 144; and, in the case of acquisition of the Securities by an
affiliate, or by a non-affiliate who subsequently holds the Securities less than two years, the
satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately
above.

(d) Optionee further understands that in the event all of the applicable requirements of
Rule 701 or 144 are not satisfied, registration under the Securities Act, compliance with Regulation
A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has
expressed its opinion that persons proposing to sell private placement securities other than in a
registered offering and otherwise than pursuant to Rules 144 or 701 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 participate in such transactions do so at their own risk.
Optionee understands that no assurances can be given that any such other registration exemption will
be available in such event.

Signature of Optionee:

Date:
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EXHIBIT J
Form of Stock Option Agreement — Early Exercise (2004 Plan)
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THERANOS, INC.
2004 STOCK PLAN
STOCK OPTION AGREEMENT — EARLY EXERCISE

Unless otherwise defined herein, the terms defined in the 2004 Stock Plan shall have the
same defined meanings in this Stock Option Agreement.

L NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Optionee has been granted an Option to purchase Common Stock of the
Company, subject to the terms and conditions of the Plan and this Option Agreement, as follows:

Date of Grant:

Vesting Commencement Date:
[Pre-Split Exercise Price per Share':]
[Post-Split] Exercise Price per Share':

[Total Number of Pre-Split Shares
Granted’]:

! [The “Pre-Split Price” represents the exercise price per share before giving effect to the 5 to 1 forward stock split,
which stock split is contained in the Company s certificate of incorporation filed with the Secretary of State of Delaware
onMarch 28, 2013 (the “March Certificate”). The Company expects to file a certificate of correction with the Secretary
of State of Delaware (the “Certificate of Correction”) to replace the March Certificate upon the filing of a new
certificate of incorporation setting forth a 5 to 1 forward stock split (the “New Certificate”). To the extent the 5 to 1
Jorward stock split contained in either the March Certificate or the New Certificate is effective, the “Post-Split Price”
shall be the effective exercise price per share. At such times as the 5 to 1 forward split is not effective because neither
the March Certificate nor the New Certificate are effective (including at such time as the Certificate of Correction has
been filed but the New Certificate has not yet been filed), the “Pre-Split Price” shall be effective. ]

2 [This “Pre-Split Shares” number represents the shares subject to the option before giving effect to the 5 to 1
Jorward stock split, which stock split is contained in the March Certificate. The Company expects to file the Certificate
of Correction to replace the March Certificate upon the filing of the New Certificate. To the extent the 5 to 1 forward
stock split contained in either the March Certificate or the New Certificate is effective, the “Post-Split Shares” number
shall be the effective number of shares granted. At such times as the 5 to 1 forward split is not effective because neither
the March Certificate nor the New Certificate are effective (including at such time as the Certificate of Correction has
been filed but the New Certificate has not yet been filed), the “Pre-Split Shares” number shall be effective.)
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Total Number of [Post-Split] Shares
Granted®:

Total Exercise Price:
Type of Option: Incentive Stock Option
Nonstatutory Stock Option
Term/Expiration Date: [Maximum Term is 5 years for new hire and
consulting grants and 10 years for

performance grants]

Vesting Schedule:

This Option shall be exercisable in whole or in part, according to the following vesting
schedule:

[Twenty-five percent (25%) of the Shares subject to the Option shall vest on the one (1)
year anniversary of the Vesting Commencement Date, and 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, subject to Optionee continuing to be a Service Provider through each
such date.]

Termination Period:

This Option shall be exercisable for three (3) months after Optionee ceases to be a Service
Provider. Upon Optionee's death or Disability, this Option shall be exercisable for one (1) year after
Optionee ceases to be Service Provider. In no event may Optionee exercise this Option after the
Term/Expiration Date as provided above.

IL. AGREEMENT

1. Grant of Option. The Administrator of the Company hereby grants to the Optionee
named in the Notice of Grant in Part I of this Agreement (the “Optionee”), an option (the “Option”)
to purchase the number of Shares set forth in the Notice of Grant, at the exercise price per Share set
forth in the Notice of Grant (the “Exercise Price”), and subject to the terms and conditions of the
Plan, which is incorporated herein by reference. Subject to Section 15(c) of the Plan, in the event of
a conflict between the terms and conditions of the Plan and this Option Agreement, the terms and
conditions of the Plan shall prevail.

If designated in the Notice of Grant as an Incentive Stock Option (“ISO”), this
Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of the Code.
Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option
shall be treated as a Nonstatutory Stock Option (“NSO”).

2. Exercise of Option. This Option shall be exercisable during its term in accordance
with the provisions of Section 10 of the Plan as follows:
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(@) Right to Exercise.

(1)  Subject to subsections 2(a)(i1) and 2(a)(ii1) below, this Option shall be
exercisable cumulatively according to the vesting schedule set forth in the Notice of Grant.
Alternatively, at the election of the Optionee, this Option may be exercised in whole or in part at any
time as to Shares that have not vet vested. Vested Shares shall not be subject to the Company's
repurchase right (as set forth in the Restricted Stock Purchase Agreement, attached hereto as
Exhibit C-1).

(1)  As a condition to exercising this Option for unvested Shares, the
Optionee shall execute the Restricted Stock Purchase Agreement.

(1)  This Option may not be exercised for a fraction of a Share.

(b)  Method of Exercise. This Option shall be exercisable by delivery of an
exercise notice in the form attached as Exhibit A (the “Exercise Noftice”), which shall state the
election to exercise the Option, the number of Shares with respect to which the Option is being
exercised, and such other representations and agreements as may be required by the Company. The
Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised
Shares. This Option shall be deemed to be exercised upon receipt by the Company of such fully
executed Exercise Notice accompanied by the aggregate Exercise Price.

No Shares shall be issued pursuant to the exercise of an Option unless such issuance
and such exercise comply with Applicable Laws. Assuming such compliance, for income tax
purposes the Shares shall be considered transferred to the Optionee on the date on which the Option
is exercised with respect to such Shares.

3. Optionee's Representations. In the event the Shares have not been registered under
the Securities Act of 1933, as amended, at the time this Option is exercised, the Optionee shall, if
required by the Company, concurrently with the exercise of all or any portion of this Option, deliver
to the Company his or her Investment Representation Statement in the form attached hereto as
Exhibit B.

4. Lock-Up Period. Optionee hereby agrees that Optionee shall not offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant
any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging
or other arrangement that transfers to another, in whole or in part, any of the economic consequences
of ownership of any Common Stock (or other securities) of the Company held by Optionee (other
than those included in the registration) for a period specified by the representative of the
underwriters of Common Stock (or other securities) of the Company not to exceed one hundred
eighty (180) days following the effective date of any registration statement of the Company filed
under the Securities Act.

Optionee agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the underwriter which are consistent with the foregoing or which are

necessary to give further effect thereto. In addition, if requested by the Company or the
representative of the underwriters of Common Stock (or other securities) of the Company, Optionee
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shall provide, within ten (10) days of such request, such information as may be required by the
Company or such representative in connection with the completion of any public offering of the
Company's securities pursuant to a registration statement filed under the Securities Act. The
obligations described in this Section 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 Commission Rule 145 transaction on Form S-4 or similar forms that
may be promulgated in the future. The Company may impose stop-transfer instructions with respect
to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end
of said one hundred eighty (180) day period. Optionee agrees that any transferee of the Option or
shares acquired pursuant to the Option shall be bound by this Section.

S. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the
following, or a combination thereof, at the election of the Optionee:
(@) cash;
(b) check;
() [tender of a promissory note on such terms and conditions as provided by the

Company; ]

(d) consideration received by the Company under a formal cashless exercise
program adopted by the Company in connection with the Plan; or

(e) surrender of other Shares which, (i) in the case of Shares acquired from the
Company, either directly or indirectly, have been owned by the Optionee, and not subject to a
substantial risk of forfeiture, for more than six (6) months on the date of surrender, and (i1) have a
Fair Market Value on the date of surrender equal to the aggregate Exercise Price of the Exercised
Shares.

6. Restrictions on Exercise. This Option may not be exercised until such time as the
Plan has been approved by the shareholders of the Company, or if the issuance of such Shares upon
such exercise or the method of payment of consideration for such shares would constitute a violation
of any Applicable Law.

7. Non-Transferability of Option. This Option may not be transferred in any manner
otherwise than by will or by the laws of descent or distribution and may be exercised during the
lifetime of Optionee only by Optionee. The terms of the Plan and this Option Agreement shall be
binding upon the executors, administrators, heirs, successors and assigns of the Optionee.

8. Term of Option. This Option may be exercised only within the term set out in the
Notice of Grant, and may be exercised during such term only in accordance with the Plan and the
terms of this Option.

9. Tax Obligations.

(a) Withholding Taxes. Optionee agrees to make appropriate arrangements with
the Company (or the Parent or Subsidiary employing or retaining Optionee) for the satisfaction of all
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Federal, state, local and foreign income and employment tax withholding requirements applicable to
the Option exercise. Optionee acknowledges and agrees that the Company may refuse to honor the
exercise and refuse to deliver the Shares if such withholding amounts are not delivered at the time of
exercise.

(b) Notice of Disqualifying Disposition of ISO Shares. If the Option granted to
Optionee herein is an ISO, and if Optionee sells or otherwise disposes of any of the Shares acquired
pursuant to the ISO on or before the later of (1) the date two years after the Date of Grant, and
(2) the date one year after the date of exercise, the Optionee shall immediately notify the Company
in writing of such disposition. Optionee agrees that Optionee may be subject to income tax
withholding by the Company on the compensation income recognized by the Optionee.

10. Entire Agreement; Governing Law. The Plan is incorporated herein by reference.
The Plan and this Option Agreement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Optionee with respect to the subject matter hereof, and may not be modified adversely
to the Optionee's interest except by means of a writing signed by the Company and Optionee. This
Agreement is governed by the internal substantive laws but not the choice of law rules of Delaware.

11. No Guarantee of Continued Service. OPTIONEE AGREES THAT THE VESTING
OF SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY
CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (NOT
THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING
SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT
THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE
VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY
WAY WITH OPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO TERMINATE
OPTIONEE'S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR
WITHOUT CAUSE.

12. Code Section 409A. Under Code Section 409A, an option that vests after
December 31, 2004 that was granted with a per share exercise price that is determined by the
Internal Revenue Service (the “IRS™) to be less than the fair market value of a Share of Common
Stock on the date of grant (a “discount option”) may be considered “deferred compensation”. An
option that is a “discount option” may result in (1) income recognition by the Optionee prior to the
exercise of the option, (i1) an additional twenty percent (20%) tax, and (ii1) potential penalty and
interest charges. Optionee acknowledges that the Company cannot and has not guaranteed that the
IRS will agree that the per share exercise price of this Option equals or exceeds the fair market value
of a Share of Common Stock on the date of grant in a later examination. Optionee agrees that if the
IRS determines that the Option was granted with a per share exercise price that was less than the fair
market value of a Share of Common Stock on the date of grant, Optionee will be solely responsible
for Optionee’s costs related to such a determination.

Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar
with the terms and provisions thereof, and hereby accepts this Option subject to all of the terms and
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provisions thereof. Optionee further acknowledges that the Total Number of Shares Granted and the
Exercise Price per Share in all cases, as set forth in the Notice of Grant in Part I of this Agreement,
give effect to the 5 to 1 forward stock split, which stock split is contained in the Company’s
certificate of incorporation filed with the Secretary of State of Delaware on December _, 2013.
[Optionee further acknowledges that the Total Number of Shares Granted and the Exercise Price per
Share in all cases, as set forth in the Notice of Grant in Part I of this Agreement under “Pre-Split
Exercise Per Share” and “Total Number of Pre-Split Shares Granted”, do not give effect to the 5 to 1
forward stock split, which stock split is contained in the Company’s certificate of incorporation filed
with the Secretary of State of Delaware on March 28, 2013 (the “March Certificate”). The
Company expects to file a certificate of correction with the Secretary of State of Delaware to replace
the March Certificate upon the filing of a new certificate of incorporation, also setting forth a 5 to 1
forward stock split (the “New Certificate”). Optionee further acknowledges that pursuant to Section
15(a) of the Plan, the Total Number of Shares Granted and the Exercise Price per Share shall be
proportionately adjusted to the extent the 5 to 1 forward stock split, as indicated under “Post-Split
Exercise Price Per Share” and “Total Number of Post-Split Shares Granted”) contained in either the
March Certificate or the New Certificate is effective.] Optionee has reviewed the Plan and this
Option in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this
Option and fully understands all provisions of the Option. Optionee hereby agrees to accept as
binding, conclusive and final all decisions or interpretations of the Administrator upon any questions
arising under the Plan or this Option. Optionee further agrees to notify the Company upon any
change in the residence address indicated below.

OPTIONEE THERANOS, INC.
Signature By

Print Name Title

Residence Address
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EXHIBIT A

2004 STOCK PLAN

EXERCISE NOTICE
Theranos, Inc.
1601 S. California Avenue
Palo Alto, CA 94304
Attention:

1. Exercise of Option. Effective as of today, , the undersigned
(“Optionee”) hereby elects to exercise Optionee's option to purchase shares of the
Common Stock (the “Shares”) of Theranos, Inc. (the “Company”) under and pursuant to the 2004
Stock Plan (the “Plan”) and the Stock Option Agreement dated , (the
“Option Agreement”).

2. Delivery of Payment. Optionee herewith delivers to the Company the full purchase

price of the Shares, as set forth in the Option Agreement, and any and all withholding taxes due in
connection with the exercise of the Option.

3. Representations of Optionee. Optionee acknowledges that Optionee has received,
read and understood the Plan and the Option Agreement and agrees to abide by and be bound by
their terms and conditions.

4. Rights as Shareholder. Until the issuance of the Shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a shareholder shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be
issued to the Optionee as soon as practicable after the Option is exercised in accordance with the
Option Agreement. No adjustment shall be made for a dividend or other right for which the record
date is prior to the date of issuance except as provided in Section 13 of the Plan.

S. Company's Right of First Refusal. Before any Shares held by Optionee or any
transferee (either being sometimes referred to herein as the “Holder”) may be sold or otherwise
transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have
a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section (the
“Right of First Refusal”).

(@) Notice of Proposed Transfer. The Holder of the Shares shall deliver to the
Company a written notice (the “Nofice”) stating: (i) the Holder's bona fide intention to sell or
otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee
(“Proposed Transferee”); (i11) the number of Shares to be transferred to each Proposed Transferee;
and (1v) the bona fide cash price or other consideration for which the Holder proposes to transfer the
Shares (the “Offered Price”), and the Holder shall offer the Shares at the Offered Price to the
Company or its assignee(s).
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(b) Exercise of Right of First Refusal. At any time within thirty (30) days after
receipt of the Notice, the Company and/or its assignee(s) may, by giving written notice to the
Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one
or more of the Proposed Transferees, at the purchase price determined in accordance with
subsection (c) below.

(©) Purchase Price. The purchase price (“Purchase Price”) for the Shares
purchased by the Company or its assignee(s) under this Section shall be the Offered Price. If the
Offered Price includes consideration other than cash, the cash equivalent value of the non-cash
consideration shall be determined by the Board of Directors of the Company in good faith.

(d)  Payment. Payment of the Purchase Price shall be made, at the option of the
Company or its assignee(s), in cash (by check), by cancellation of all or a portion of any outstanding
indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within 30 days after receipt of the Notice or in the manner
and at the times set forth in the Notice.

(e) Holder's Right to Transfer. If all of the Shares proposed in the Notice to be
transferred to a given Proposed Transferee are not purchased by the Company and/or its assignee(s)
as provided in this Section, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other
transfer 1s consummated within 120 days after the date of the Notice, that any such sale or other
transfer is effected in accordance with any applicable securities laws and that the Proposed
Transferee agrees in writing that the provisions of this Section shall continue to apply to the Shares
in the hands of such Proposed Transferee. If the Shares described in the Notice are not transferred to
the Proposed Transferee within such period, a new Notice shall be given to the Company, and the
Company and/or its assignees shall again be offered the Right of First Refusal before any Shares
held by the Holder may be sold or otherwise transferred.

® Exception for Certain Family Transfers. Anything to the contrary contained
in this Section notwithstanding, the transfer of any or all of the Shares during the Optionee's lifetime
or on the Optionee's death by will or intestacy to the Optionee's immediate family or a trust for the
benefit of the Optionee's immediate family shall be exempt from the provisions of this Section.
“Immediate Family” as used herein shall mean spouse, lineal descendant or antecedent, father,
mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the
Shares so transferred subject to the provisions of this Section, and there shall be no further transfer
of such Shares except in accordance with the terms of this Section.

(2) Termination of Right of First Refusal. The Right of First Refusal shall
terminate as to any Shares upon the earlier of (1) first sale of Common Stock of the Company to the
general public, or (i1) a Change in Control in which the successor corporation has equity securities
that are publicly traded.

6. Tax Consultation. Optionee understands that Optionee may suffer adverse tax
consequences as a result of Optionee's purchase or disposition of the Shares. Optionee represents
that Optionee has consulted with any tax consultants Optionee deems advisable in connection with

Theranos Form Early Exercise SOA (2004 Plan Dec 2013 grants).doc Page 2

Confidential THER-AZ-01126824



the purchase or disposition of the Shares and that Optionee is not relying on the Company for any
tax advice.

7. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. Optionee understands and agrees that the Company shall cause the
legends set forth below or legends substantially equivalent thereto, to be placed upon any
certificate(s) evidencing ownership of the Shares together with any other legends that may be
required by the Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 (THE “ACT”) AND MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR,
IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR
HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT OF FIRST
REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN
THE EXERCISE NOTICE BETWEEN THE ISSUER AND THE ORIGINAL
HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT
THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER
RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER FOR A PERIOD NOT TO EXCEED 180 DAYS
FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC
OFFERING OF THE COMPANY’S SECURITIES AND MAY NOT BE SOLD OR
OTHERWISE DISPOSED OF BY THE HOLDER WITHOUT THE CONSENT OF
THE COMPANY

(b) Stop-Transfer Notices. Optionee agrees that, in order to ensure compliance
with the restrictions referred to herein, the Company may issue appropriate “stop transfer”
instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records.

() Refusal to Transfer. The Company shall not be required (i) to transfer on its
books any Shares that have been sold or otherwise transferred in violation of any of the provisions of
this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

8. Successors and Assigns. The Company may assign any of its rights under this
Exercise Notice to single or multiple assignees, and this Exercise Notice shall inure to the benefit of
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the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators,
successors and assigns.

9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall
be submitted by Optionee or by the Company forthwith to the Administrator, which shall review
such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall
be final and binding on all parties.

10. Governing Law; Severability. This Exercise Notice is governed by the internal
substantive laws, but not the choice of law rules, of Delaware. In the event that any provision hereof
becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this
Exercise Notice will continue in full force and effect.

11.  Entire Agreement. The Plan and Option Agreement are incorporated herein by
reference. This Exercise Notice, the Plan, the Restricted Stock Purchase Agreement, the Option
Agreement and the Investment Representation Statement constitute the entire agreement of the
parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings
and agreements of the Company and Optionee with respect to the subject matter hereof, and may not
be modified adversely to the Optionee's interest except by means of a writing signed by the
Company and Optionee.

Submitted by: Accepted by:
OPTIONEE THERANOS, INC.
Signature By

Print Name Its

Address: Address:

1601 S. California Avenue
Palo Alto, CA 94304

Date Received
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

OPTIONEE

COMPANY : THERANOS, INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-listed Securities, the undersigned Optionee
represents to the Company the following:

(@) Optionee 1s aware of the Company's business affairs and financial condition and has
acquired sufficient information about the Company to reach an informed and knowledgeable
decision to acquire the Securities. Optionee is acquiring these Securities for investment for
Optionee's own account only and not with a view to, or for resale in connection with, any
“distribution” thereof within the meaning of the Securities Act of 1933, as amended (the “Securities
Act”).

(b) Optionee acknowledges and understands that the Securities constitute “restricted
securities” under the Securities Act and 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 Optionee's investment intent as expressed herein. In this connection, Optionee
understands that, in the view of the Securities and Exchange Commission, the statutory basis for
such exemption may be unavailable if Optionee's representation was predicated solely upon a
present intention to hold these Securities for the minimum capital gains period specified under tax
statutes, for a deferred sale, for or until an increase or decrease in the market price of the Securities,
or for a period of one year or any other fixed period in the future. Optionee further understands that
the Securities must be held indefinitely unless they are subsequently registered under the Securities
Act or an exemption from such registration is available. Optionee further acknowledges and
understands that the Company is under no obligation to register the Securities. Optionee
understands that the certificate evidencing the Securities will be imprinted with any legend required
under applicable state securities laws.

(©) Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated
under the Securities Act, which, in substance, permit limited public resale of “restricted securities”
acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the
time of the grant of the Option to the Optionee, the exercise will be exempt from registration under
the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such
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longer period as any market stand-off agreement may require) the Securities exempt under Rule 701
may be resold, subject to the satisfaction of certain of the conditions specified by Rule 144,
including: (1) the resale being made through a broker in an unsolicited “broker's transaction” or in
transactions directly with a market maker (as said term is defined under the Securities Exchange Act
of 1934); and, in the case of an affiliate, (2) the availability of certain public information about the
Company, (3) the amount of Securities being sold during any three month period not exceeding the
limitations specified in Rule 144(e), and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of
the Option, then the Securities may be resold in certain limited circumstances subject to the
provisions of Rule 144, which requires the resale to occur not less than one year after the later of the
date the Securities were sold by the Company or the date the Securities were sold by an affiliate of
the Company, within the meaning of Rule 144; and, in the case of acquisition of the Securities by an
affiliate, or by a non-affiliate who subsequently holds the Securities less than two years, the
satisfaction of the conditions set forth in sections (1), (2), (3) and (4) of the paragraph immediately
above.

(d) Optionee further understands that in the event all of the applicable requirements of
Rule 701 or 144 are not satisfied, registration under the Securities Act, compliance with Regulation
A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has
expressed its opinion that persons proposing to sell private placement securities other than in a
registered offering and otherwise than pursuant to Rules 144 or 701 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 participate in such transactions do so at their own risk.
Optionee understands that no assurances can be given that any such other registration exemption will
be available in such event.

Signature of Optionee:

Date:
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EXHIBIT C-1
THERANGQOS, INC.
2004 STOCK PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made between (the
“Purchaser”) and Theranos, Inc. (the “Company”) or its assignees of rights hereunder as of

Unless otherwise defined herein, the terms defined in the 2004 Stock Plan shall have the
same defined meanings in this Agreement.

RECITALS

A. Pursuant to the exercise of the option granted to Purchaser under the Plan and
pursuant to the Option Agreement dated , by and between the Company and
Purchaser with respect to such grant (the “Option”), which Plan and Option Agreement are hereby
incorporated by reference, Purchaser has elected to purchase of those shares of Common
Stock which have not become vested under the vesting schedule set forth in the Option Agreement
(“Unvested Shares”). The Unvested Shares and the shares subject to the Option Agreement, which
have become vested are sometimes collectively referred to herein as the “Shares.”

B. As required by the Option Agreement, as a condition to Purchaser's election to
exercise the option, Purchaser must execute this Agreement, which sets forth the rights and
obligations of the parties with respect to Shares acquired upon exercise of the Option.

1. Repurchase Option.

(@) If Purchaser's status as a Service Provider is terminated for any reason,
including for death and Disability, the Company shall have the right and option for ninety (90) days
from such date to purchase from Purchaser, or Purchaser's personal representative, as the case may
be, all of the Purchaser's Unvested Shares as of the date of such termination at the price paid by the
Purchaser for such Shares (the “Repurchase Option™).

(b) Upon the occurrence of such termination, the Company may exercise its
Repurchase Option by delivering personally or by registered mail, to Purchaser (or his transferee or
legal representative, as the case may be) with a copy to the escrow agent described in Section 2
below, a notice in writing indicating the Company's intention to exercise the Repurchase Option
AND, at the Company’s option, (1) by delivering to the Purchaser (or the Purchaser’s transferee or
legal representative) a check in the amount of the aggregate repurchase price, or (ii) by the Company
canceling an amount of the Purchaser’s indebtedness to the Company equal to the aggregate
repurchase price, or (ii) by a combination of (1) and (1) so that the combined payment and
cancellation of indebtedness equals such aggregate repurchase price. Upon delivery of such notice
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and payment of the aggregate repurchase price in any of the ways described above, the Company
shall become the legal and beneficial owner of the Unvested Shares being repurchased and the rights
and interests therein or relating thereto, and the Company shall have the right to retain and transfer to
its own name the number of Unvested Shares being repurchased by the Company.

(©) Whenever the Company shall have the right to repurchase Unvested Shares
hereunder, the Company may designate and assign one or more employees, officers, directors or
shareholders of the Company or other persons or organizations to exercise all or a part of the
Company's Repurchase Option under this Agreement and purchase all or a part of such Unvested
Shares.

(d) If the Company does not elect to exercise the Repurchase Option conferred
above by giving the requisite notice within ninety (90) days following the termination, the
Repurchase Option shall terminate.

(e) The Repurchase Option shall terminate in accordance with the vesting
schedule contained in Purchaser's Option Agreement.

2. Transferability of the Shares: Escrow.

(@) Purchaser hereby authorizes and directs the Secretary of the Company, or such
other person designated by the Company, to transfer the Unvested Shares as to which the
Repurchase Option has been exercised from Purchaser to the Company.

(b) To insure the availability for delivery of Purchaser's Unvested Shares upon
repurchase by the Company pursuant to the Repurchase Option under Section 1, Purchaser hereby
appoints the Secretary, or any other person designated by the Company as escrow agent (the
“Escrow Agent”), as its attorney-in-fact to sell, assign and transfer unto the Company, such
Unvested Shares, if any, repurchased by the Company pursuant to the Repurchase Option and shall,
upon execution of this Agreement, deliver and deposit with the Escrow Agent, the share certificates
representing the Unvested Shares, together with the stock assignment duly endorsed in blank,
attached hereto as Exhibit C-2. The Unvested Shares and stock assignment shall be held by the
Escrow Agent in escrow, pursuant to the Joint Escrow Instructions of the Company and Purchaser
attached as Exhibit C-3 hereto, until the Company exercises its Repurchase Option, until such
Unvested Shares are vested, or until such time as this Agreement no longer is in effect. Upon
vesting of the Unvested Shares, the Escrow Agent shall promptly deliver to the Purchaser the
certificate or certificates representing such Shares in the Escrow Agent's possession belonging to the
Purchaser, and the Escrow Agent shall be discharged of all further obligations hereunder; provided,
however, that the Escrow Agent shall nevertheless retain such certificate or certificates as Escrow
Agent if so required pursuant to other restrictions imposed pursuant to this Agreement.

() The Company nor the Escrow Agent shall be liable for any act it may do or
omit to do with respect to holding the Shares in escrow and while acting in good faith and in the
exercise of its judgment.

(d) Transfer or sale of the Shares is subject to restrictions on transfer imposed by
any applicable state and federal securities laws. Any transferee shall hold such Shares subject to all
the provisions hereof and the Exercise Notice executed by the Purchaser with respect to any

Theranos Form Early Exercise SOA (2004 Plan Dec 2013 grants).doc Page 2

Confidential THER-AZ-01126830



Unvested Shares purchased by Purchaser and shall acknowledge the same by signing a copy of this

Agreement.

3. Ownership, Voting Rights, Duties. This Agreement shall not affect in any way the
ownership, voting rights or other rights or duties of Purchaser, except as specifically provided
herein.

4. Legends. The share certificate evidencing the Shares issued hereunder shall be

endorsed with the following legend (in addition to any legend required under applicable federal and
state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS UPON TRANSFER AND RIGHTS OF
REPURCHASE AS SET FORTH IN AN AGREEMENT BETWEEN THE
COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE COMPANY.

5. Adjustment for Stock Split. All references to the number of Shares and the purchase
price of the Shares in this Agreement shall be appropriately adjusted to reflect any stock split, stock
dividend or other change in the Shares, which may be made by the Company pursuant to Section 13
of the Plan after the date of this Agreement.

6. Notices. Notices required hereunder shall be given in person or by registered mail to
the address of Purchaser shown on the records of the Company, and to the Company at their
respective principal executive offices.

7. Survival of Terms. This Agreement shall apply to and bind Purchaser and the
Company and their respective permitted assignees and transferees, heirs, legatees, executors,
administrators and legal successors.

8. Section 83(b) Election. Purchaser hereby acknowledges that he or she has been
informed that, with respect to the exercise of an Option for Unvested Shares, an election (the
“Election”) may be filed by the Purchaser with the Internal Revenue Service, within thirty (30) days
of the purchase of the exercised Shares, electing pursuant to Section 83(b) of the Code to be taxed
currently on any difference between the purchase price of the exercised Shares and their Fair Market
Value on the date of purchase. In the case of a Nonstatutory Stock Option, this will result in a
recognition of taxable income to the Purchaser on the date of exercise, measured by the excess, if
any, of the Fair Market Value of the exercised Shares, at the time the Option is exercised over the
purchase price for the exercised Shares. Absent such an Election, taxable income will be measured
and recognized by Purchaser at the time or times on which the Company's Repurchase Option
lapses. In the case of an Incentive Stock Option, such an Election will result in a recognition of
income to the Purchaser for alternative minimum tax purposes on the date of exercise, measured by
the excess, if any, of the Fair Market Value of the exercised Shares, at the time the option is
exercised, over the purchase price for the exercised Shares. Absent such an Election, alternative
minimum taxable income will be measured and recognized by Purchaser at the time or times on
which the Company's Repurchase Option lapses. Purchaser is strongly encouraged to seek the advice
of his or her own tax consultants in connection with the purchase of the Shares and the advisability
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of filing of the Election under Section 83(b) of the Code. A form of Election under Section 83(b) is
attached hereto as Exhibit C-4 for reference.

PURCHASER  ACKNOWLEDGES THAT IT IS PURCHASER'S SOLE
RESPONSIBILITY AND NOT THE COMPANY'S TO FILE TIMELY THE ELECTION UNDER
SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASER'S BEHALF.

9. Representations. Purchaser has reviewed with his own tax advisors the federal, state,
local and foreign tax consequences of this investment and the transactions contemplated by this
Agreement. Purchaser is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents. Purchaser understands that he (and not the
Company) shall be responsible for his own tax liability that may arise as a result of this investment
or the transactions contemplated by this Agreement.

10. Governing Law. This Agreement shall be governed by the internal substantive laws,
but not the choice of law rules, of Delaware.

Purchaser represents that he has read this Agreement and is familiar with its terms and
provisions. Purchaser hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Board upon any questions arising under this Agreement.

IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth

above.

OPTIONEE THERANOS, INC.
Signature By

Print Name Title

Residence Address

Dated: )
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EXHIBIT C-2

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED I, hereby sell, assign and
transfer unto Theranos, Inc. ( ) shares of the Common Stock
of Theranos, Inc. standing in my name of the books of said corporation represented by Certificate
No. herewith and do hereby irrevocably constitute and appoint to transfer
the said stock on the books of the within named corporation with full power of substitution in the
premises.

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase

Agreement between Theranos, Inc. and the undersigned dated (the
“Agreement”).
Dated: Signature:

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose
of this assignment is to enable the Company to exercise its “repurchase option,” as set forth in the
Agreement, without requiring additional signatures on the part of the Purchaser.
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EXHIBIT C-3
JOINT ESCROW INSTRUCTIONS

20

3

Theranos, Inc.

1601 S. California Avenue
Palo Alto, CA 94304
Attention: Secretary

Dear

As Escrow Agent for both Theranos, Inc. (the “Company”), and the undersigned purchaser
of stock of the Company (the “Purchaser”), you are hereby authorized and directed to hold the
documents delivered to you pursuant to the terms of that certain Restricted Stock Purchase
Agreement (the “Agreement”) between the Company and the undersigned, in accordance with the
following instructions:

1. In the event the Company and/or any assignee of the Company (referred to
collectively for convenience herein as the “Company”) exercises the Company's repurchase option
set forth in the Agreement, the Company shall give to Purchaser and you a written notice specifying
the number of shares of stock to be purchased, the purchase price, and the time for a closing
hereunder at the principal office of the Company. Purchaser and the Company hereby irrevocably
authorize and direct you to close the transaction contemplated by such notice in accordance with the
terms of said notice.

2. At the closing, you are directed (a) to date the stock assignments necessary for the
transfer in question, (b) to fill in the number of shares being transferred, and (¢) to deliver the stock
assignments, together with the certificate evidencing the shares of stock to be transferred, to the
Company or its assignee, against the simultaneous delivery to you of the purchase price (by cash, a
check, or some combination thereof) for the number of shares of stock being purchased pursuant to
the exercise of the Company's repurchase option.

3. Purchaser irrevocably authorizes the Company to deposit with you any certificates
evidencing shares of stock to be held by you hereunder and any additions and substitutions to said
shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and appoint you as
Purchaser's attorney-in-fact and agent for the term of this escrow to execute with respect to such
securities all documents necessary or appropriate to make such securities negotiable and to complete
any transaction herein contemplated, including but not limited to the filing with any applicable state
blue sky authority of any required applications for consent to, or notice of transfer of, the securities.
Subject to the provisions of this paragraph 3, Purchaser shall exercise all rights and privileges of a
stockholder of the Company while the stock is held by you.

4. Upon written request of the Purchaser, but no more than once per calendar year,

unless the Company's repurchase option has been exercised, you will deliver to Purchaser a
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certificate or certificates representing so many shares of stock as are not then subject to the
Company's repurchase option. Within 120 days after cessation of Purchaser's continuous
employment by or services to the Company, or any parent or subsidiary of the Company, you will
deliver to Purchaser a certificate or certificates representing the aggregate number of shares held or
issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to
exercise of the Company's repurchase option.

5. If at the time of termination of this escrow you should have in your possession any
documents, securities, or other property belonging to Purchaser, you shall deliver all of the same to
Purchaser and shall be discharged of all further obligations hereunder.

6. Your duties hereunder may be altered, amended, modified or revoked only by a
writing signed by all of the parties hereto.

7. You shall be obligated only for the performance of such duties as are specifically set
forth herein and may rely and shall be protected in relying or refraining from acting on any
instrument reasonably believed by you to be genuine and to have been signed or presented by the
proper party or parties. You shall not be personally liable for any act you may do or omit to do
hereunder as Escrow Agent or as attorney-in-fact for Purchaser while acting in good faith, and any
act done or omitted by you pursuant to the advice of your own attorneys shall be conclusive
evidence of such good faith.

8. You are hereby expressly authorized to disregard any and all warnings given by any
of the parties hereto or by any other person or corporation, excepting only orders or process of courts
of law and are hereby expressly authorized to comply with and obey orders, judgments or decrees of
any court. In case you obey or comply with any such order, judgment or decree, you shall not be
liable to any of the parties hereto or to any other person, firm or corporation by reason of such
compliance, notwithstanding any such order, judgment or decree being subsequently reversed,
modified, annulled, set aside, vacated or found to have been entered without jurisdiction.

9. You shall not be liable in any respect on account of the identity, authorities or rights
of the parties executing or delivering or purporting to execute or deliver the Agreement or any
documents or papers deposited or called for hereunder.

10. You shall not be liable for the outlawing of any rights under the Statute of Limitations
with respect to these Joint Escrow Instructions or any documents deposited with you.

11. You shall be entitled to employ such legal counsel and other experts as you may
deem necessary properly to advise you in connection with your obligations hereunder, may rely
upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.

12. Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to
be an officer or agent of the Company or if you shall resign by written notice to each party. In the
event of any such termination, the Company shall appoint a successor Escrow Agent.

13. If you reasonably require other or further instruments in connection with these Joint
Escrow Instructions or obligations in respect hereto, the necessary parties hereto shall join in
furnishing such instruments.
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14. It 1s understood and agreed that should any dispute arise with respect to the delivery
and/or ownership or right of possession of the securities held by you hereunder, you are authorized
and directed to retain in your possession without liability to anyone all or any part of said securities
until such disputes shall have been settled either by mutual written agreement of the parties
concerned or by a final order, decree or judgment of a court of competent jurisdiction after the time
for appeal has expired and no appeal has been perfected, but you shall be under no duty whatsoever
to institute or defend any such proceedings.

15. Any notice required or permitted hereunder shall be given in writing and shall be
deemed effectively given upon personal delivery or upon deposit in the United States Post Office, by
registered or certified mail with postage and fees prepaid, addressed to each of the other parties
thereunto entitled at the following addresses or at such other addresses as a party may designate by
ten days' advance written notice to each of the other parties hereto.

16. By signing these Joint Escrow Instructions, you become a party hereto only for the
purpose of said Joint Escrow Instructions; you do not become a party to the Agreement.

17. This instrument shall be binding upon and inure to the benefit of the parties hereto,
and their respective successors and permitted assigns.

18. These Joint Escrow Instructions shall be governed by the internal substantive laws,
but not the choice of law rules, of Delaware.

PURCHASER THERANOS, INC.
Signature By

Print Name Title

Residence Address

ESCROW AGENT

Corporate Secretary

Dated:
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IF YOU WISH TO MAKE A SECTION 83(B) ELECTION, THE FILING OF
SUCH ELECTION IS YOUR RESPONSIBILITY.

THE FORM FOR MAKING THIS SECTION 83(B)
ELECTION IS ATTACHED TO THIS
AGREEMENT AS EXHIBIT C-4.

YOU MUST FILE THIS FORM WITHIN 30 DAYS
OF PURCHASING THE SHARES.

YOU (AND NOT THE COMPANY OR ANY OF ITS
AGENTS) SHALL BE SOLELY RESPONSIBLE
FOR FILING SUCH FORM WITH THE IRS,
EVEN IF YOU REQUEST THE COMPANY OR ITS
AGENTS TO MAKE THIS FILING ON YOUR
BEHALF AND EVEN IF THE COMPANY OR ITS
AGENTS HAVE PREVIOUSLY MADE THIS
FILING ON YOUR BEHALF.

The election should be filed by mailing a signed election form by certified
mail, return receipt requested to the IRS Service Center where you file
your tax returns. See <www.irs.gov>
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EXHIBIT C-4

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of
1986, as amended, to include in taxpayer's gross income or alternative minimum taxable income, as the case
may be, for the current taxable year the amount of any compensation taxable to taxpaver in connection with
taxpayer's receipt of the property described below

1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
NAME: TAXPAYER: SPOUSE:
ADDRESS:
IDENTIFICATION NO.: TAXPAYER: SPOUSE:
TAXABLE YEAR:
2. The property with respect to which the election is made is described as follows: shares

(the “Shares”) of the Common Stock of Theranos, Inc. (the “Company”).

3. The date on which the property was transferred is: ,

4. The property 1s subject to the following restrictions:

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement
between the taxpayer and the Company. These restrictions lapse upon the satisfaction of certain
conditions contained in such agreement.

5. The fair market value at the time of transfer, determined without regard to any restriction other than a
restriction which by its terms will never lapse, of such property is: $

6. The amount (if any) paid for such property is: $

The undersigned has submitted a copy of this statement to the person for whom the services were performed
in connection with the undersigned's receipt of the above-described property. The transferee of such property
is the person performing the services in connection with the transfer of said property.

The undersigned understands that the foregoing election may not be revoked except with the consent of the
Commissioner.

Dated:

Taxpayer
The undersigned spouse of taxpayer joins in this election.

Dated:

Spouse of Taxpayer
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EXHIBIT K
Stock Option Grants

Executive Management & Director Stock Option Grants

Pre- Post- Vesting
Securities Option Split Split Commencement
; urisdiction

Name  Exemption Type Shares Shares Date

Sunny 701 SO 700,000 3,500,000 CA
Balwani
Elizabeth 4(2) NSO 10,741,166 53,705,830 CA
Holmes
Gary 701 NSO* 100,000 500,000 ¢ VA
Roughead Director

Grant
William J. 701 NSO* 100,000 3). (3 New CA
Perry Director

Grant
Samuel 1132013 3). (5) New GA
Nunn Director

Grant
Henry A. 1/14/2013 3). (5 New NY
Kissinger Director

Grant
James N. 500,000 7/29/2013 3). (5 New CA
Mattis Director

Grant
Richard 701 100,000 500,000 7/29/2013 3). (5) New CA
Kovacevich Director

Grant

Total 12,041,166 60,205,830

* This Management Option shall have a maximum term of ten (10) years (subject to earlier termination following the
Management Optionee’s ceasing to be a Director or as otherwise provided by the 2004 Plan). Capitalized terms used
herein that are not otherwise defined herein shall have the respective meanings assigned to them in the 2004 Plan.

(1) Twenty-five percent (25%) of the Shares subject to the Option shall vest on the one (1) year anniversary of the
Vesting Commencement Date, and one forty-cighth (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 Optionee continuing to be a Service Provider through
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cach such date. Capitalized terms used herein that are not otherwise defined hercin shall have the respective
meanings assigned to them in the 2004 Plan.

(2) One forty-eighth (1/48th) of the Shares subject to the Option shall vest on the one ( 1) nonth anniversary of the
Vesting Commencement Date, and one forty-cighth (1/48"™) of the Shares subject to the ()p‘uon shall vest cach
month thereafter on the same day of the month as the Vesting Commencément Date™(and if there is no
correspondmg day on lhe last day of the month) subjcct to Opuonee contmumg to be a:Se . Provider through

meanings assi gncd to lhcm in thc 2004 Plan.

(3) One forty-eighth (1/48th) of the Shares subject to the Option shall vest on tk
Vesting Commencement Date, and one forty-eighth (1/48™) of ‘the. ]
month thereafter on the same day of the month as th

)

Shares subject to the Op‘uon shall become 1mmed
“Involuntary Termination” shall mean (i) W__}th
Optionee’s duties, authority, or responsibﬂiﬁ"es
effect 1mmed14tely pnor to such reductlon or

[, the SIgmﬁCdn‘[ reduction of
»___thorlty and respons1b111t1es as in

n by the Company of Optlonee s status as an employee of the
ability, or:for Cause (as defined below). “Cause” shall mean (i)
- duties 6 responsibilities as an employee as directed or assigned by
“after written notice thereof from the Board (or its designee) to

rovision of any non- dlsclosurc or invention ass1gnmcnt or snmlar agreemcnl
dch.of any written code of conduct or pohcy of the Company. “Change of Control”
shall mean the ‘accurrei any of the following events: (i) any “person” (as such term is used in Sections 13(d)
and 14(d) of the S‘e,g: ritics. Exchange Act of 1934 (the “Exchange Act”) becomes the “beneficial owner” (as defined
kxchange Act), directly or indirectly, of securitics of the Company representing fifty percent
(50%) or more of the fotal voting power represented by the Company’s then outstanding voting securities, except
that, prior to the effectiveness of the Company’s Form S-1 registration statement filed with the Securities and
Exchange Commission in connection with the Company’s initial public offering, any change in the beneficial
ownership of the securities of the Company that is approved by the Board shall not be deemed to be a Change in
Control unless the Board expressly provides otherwise; (ii) the consummation of the sale or disposition by the
Company of all or substantially all of the Company’s assets or (iii) the consummation of a merger or consolidation
of the Company with any other corporation, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent (¢ither by remaining
outstanding or by being converted into voting securitics of the surviving entity or its parent) at least fifty percent
(50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its
parent outstanding immediately after such merger or consolidation. Further and for the avoidance of doubt, a
transaction will not constitute a Change in Control if: (i) its sole purpose is to change the state of the Company’s

with the ( ompanv o
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incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held the Company’s securitics immediately before such transaction.

(5) This option is early exercisable.

Employee Stock Option Grants

Pre- Post- Vesting
Securities Option  Split Split ~ Commencement
Name Exemption Type Shares Shares Date Jurisdiction

Scott Marmer 701 I1SO 4,000 20,000 CA
So Han Spivey 701 ISO 3.000 15,000 CA
Scott Tabakman 701 ISO 2,000 .. 10,000 " Performance CA
Pranav Patel 701 I1SO 2,000 Performance CA
Chinmay 701 ISO 2,000 Performance CA
Pangarkar

Thomas ISO Performance CA
Waggoner

Deborah Sloan 4/1/2013 (D Performance CA
Martin 9/8/2013 3) Consulting NY
Schoeller Agreement

Frederick 2/8/2012 (DO New Hire CA
Christians

Samartha 3/12/2012 (D Performance CA
Anekal

Sani 3/28/2012 D Performance CA
Hadziahmetovic

Daniel Edlin 701 ISO 3,000 15,000 3/28/2012 (H Performance CA
Nicholas 701 ISO 3,000 15,000 3/28/2012 (O Performance CA
Menchel

Jeffrey 701 ISO 3.000 15,000 3/28/2012 (1) Performance CA
Blickman

Christian 701 ISO 7,000 35,000 3/28/2012 (O Performance CA
Holmes
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Tim Smith 701 ISO 2,000 10,000 4/23/2012 (D Performance CA

Hao Tung 701 ISO * 2,000 10,000 4/30/2012 New Hire CA

Stephen Moyer 701 ISO * 1,000 5,000 5/9/2012 New Hire CA

Mona 701 ISO * 2,000 10,000 7/2/2012 CA

Ramamurthy

Samartha 701 ISO 9,000 45,000 CA

Anckal

David Boies 701 NSO** 100,000 500,000 NY

Brad Arington 701 ISC * 1.200 6,000 CA

Christian 701 ISO 8,000 40 Performance CA

Holmes

Jeffrey 701 ISO (D Performance CA

Blickman

Nicholas 701 ISO e3) Performance CA

Menchel — LE e e e

Sani 10/16/2013 (D Performance CA

Hadziahmetovic

Daniel Edlin 10/16/2013 ) Performance CA

Max Fosque 25,000 8/29/2013 (D) Performance CA
Total

204033 1,020,167

* This Option halI mum term of five (5) years (subject to earlier termination following the Optionee’s
ceasing to be a Service Provider or as otherwise provided by the 2004 Plan). Capitalized terms used herein that are
not otherwise defined-hérein shall have the respective meanings assigned to them in the 2004 Plan.

** This Option shall have a maximum term of five (5) years (subject to earlier termination following the Optionee’s
ceasing to be an advisory to the Board or as otherwise provided by the 2004 Plan). Capitalized terms used herein
that are not otherwise defined herein shall have the respective meanings assigned to them in the 2004 Plan.

(1) Twenty-five percent (25%) of the Shares subject to the Option shall vest on the one (1) year anniversary of the
Vesting Commencement Date, and one forty-cighth (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 Optionce continuing to be a Service Provider
through each such date. Capitalized terms used herein that are not otherwise defined herein shall have the
respective meanings assigned to them in the 2004 Plan.

(2) This Option is carly exercisable.

Confidential THER-AZ-01126842



(3) One forty-eighth (1/48th) of the Shares subject to the Option shall vest on the one (1) month anniversary of the
Vesting Commencement Date, and one forty-eighth (1/48™) of the Shares subject to the Option shall vest cach
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 (i) termination of the Comsulting Agreement, dated
as of September 8, 2013, between the Company and Optionee (the “Consultmg Agreenient.) and (ii) Optionee
continuing to actively provide Services (as defined in the Consulting Agree; pany, in each case
through each such date. Capitalized terms used herein that are not othery
respective meanings assigned to them in the 2004 Plan.

(4) One forty-eighth (1/48th) of the Shares subject to the Option shall vest on the.gne (|
Vesting Commencement Date, and one tortv-elghlh (1/48““) ef- the

respective meanings a.s51gned to them in the 2004 Plan
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EXHIBIT L
Promissory Note

Confidential THER-AZ-01126844



PROMISSORY NOTE

$9.129,991.10 Paid'Alto"' California

obligations ev1denced by thlS Promlssory Not
paid until the Maturity Date.

in“this Promlssory Note (including the Maturity Date), the
Not@ plus all accrued and unpa;ld interest shall be due and

Exchange Cor_nm
a bankruptey or i

O‘dev Act of 2002 or anv"_ ther apphcable law (“Acceleratlon Ev ent(s) ).

In addition, Maker shall be prohibited from making an assignment for the benefit of creditors. Any
assignment shall be considered an Acceleration Event under this Promissory Note.

In the event that Maker shall fail to pay when due (whether at the Maturity Date or by reason of
acceleration) any principal of or interest on this Promissory Note, then if such payment of principal or interest
is not made within thirty (30) days of the due date, Lender may declare all obligations (including without
limitation, outstanding principal and accrued and unpaid interest thereon) under this Promissory Note to be
immediately due and payable without presentment, demand, protest or any other notice of any kind, all of
which are hereby expressly waived.

This Promissory Note is secured pursuant to that certain Stock Pledge Agreement, dated as of the date
hereof, by and between Maker and Lender and attached hereto as Exhibit A. Without in any manner
impairing the validity of this Promissory Note, the Stock Pledge Agreement or any security interest created

-1-
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thereby, this Promissory Note is “full recourse™ such that in the event of default under the terms of this
Promissory Note, Lender will hold Maker personally liable for payment of the obli 1gat10ns evidenced by this
Promissory Note.

MAKER ACKNOWLEDGES AND UNDERSTANDS THAT T

BEEN PAID OR UNLESS THIS NOTE IS FULLY SECURED BY COL
SHARES PURCHASED. .

Maker hereby waives presentment, demand, notice of di all other
demands, protests and notices in connection with i
enforcement of this Promissory Note.

This Promissory Note is being delivered in, is inten ed iy shall be construed and
mterpreted in accordance with, and be govemed bV the '
to principles of conflict of laws. 4

This Promissory Note may only b _aménde rminated by an agreement in vmting
51gned by the party to be charged _Thls Prormsso i

such a lransfer occurs thcn hi
Maker and shall inure to the

Elizabeth Holmes
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Exhibit A
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STOCK PLEDGE AGREEMENT

This STOCK PLEDGE AGREEMENT, dated as of December | |, 20}3. (this * led e Agreement”), is
executed by Elizabeth Holmes (“Debtor™) in favor of Theranos, Inc., : ‘ orati *
Party™).

RECITALS
A.
Note, Debtor has
ity interest in the
collateral described below.
AGREEMENT

NOW, THEREFORE, in considéra

consideration, the receipt and adequacv of"
Secured Party as follows: £

for other good and valuable
wledged, Debtor hereby agrees with

1. Definitions and Interpretatlon
herein and dcﬁned m thc Note shall I

nless otherwise "deﬁned herein, all other cap1ta]17ed terms used
the respective. meanings given to those terms in the Note, and all
al Codé (the “UCC”) shall have the respective meanings

ons as defined in Section 4 hereof, Debtor hereby pledges and
cured P a d Party a security interest in, all of Debtor’s right, title and
interest, whether nowexisting-or-hergafter arising in all instruments, certificated and uncertificated securities,
money “g¢ Y . of, relating to or arising from the following property (the “Pledged

or other property, securltles or instruments in respect of or in exchange for the Pledged Securities, whether by
way of dividends, stock dividends, recapitalizations, mergers, consolidations, split-ups, combinations or
exchanges of shares or otherwise; and

(©) All proceeds of the foregoing (“Proceeds™).

3. Partial Release of Collateral. Upon the request of Debtor, Secured Party agrees to a partial release of
the Pledged Securities on a pro rata basis equal to Debtor’s payment on the Promissory Note.

4. Security for Obligations. The obligations secured by this Pledge Agreement (the “Obligations™)
shall mean and include all obligations owed by Debtor to Secured Party pursuant to the terms of the Note,
including all interest payable by Debtor thereunder.
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5. Delivery of Pledged Collateral; Financing Statements. All certificates or instruments representing or
evidencing the Pledged Collateral shall be promptly delivered to Secured Party and hall be in suitable form
for transfer by delivery, or shall be accompanied by duly executed instruments of transfer or a551gnrnent n
blank, all in form and substance satisfactory to Secured Party. Concurrently wi
Agreement, Debtor shall execute and deliver to Secured Party the UCC:

> __ent provided by

Secured Party. Without limiting the generality of the foregoing, notwdthétandrrlg.. the "fai'ot"‘that any of the
Pledged Securities are subject to a lapsing right of repurchase in favor of
arrangement in connectlon theremth (the “Unvested Shares’ ) Secured Party

(b) Security Intere___sr.
Pledged Collateral, securing the pa

'd deliver all further instruments and documents 1ncludrng w1thout hmrtatron
’ d take all further action, that may be necessary or desirable, or that

\ Isledged Collateral.

hereunder with reépect to a

8. Voting Rig s-’:’:'Dlvldends; Etc.

(a) Rights Prior to an Event of Default. So long as no Event of Default shall have occurred and
be continuing:

W Debtor shall be entitled to exercise any and all voting and other consensual rights
pertaining to the Pledged Securities or any part thereof for any purpose not inconsistent with the terms of this
Pledge Agreement.

(i) Debtor shall be entitled to receive and retain free and clear of the security interest of

Secured Party hereunder any and all dividends and interest paid in respect of the Pledged Securities.
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(b) Rights Following an Event of Default. Upon the occurrence and during the continuance of an

Event of Default:

Collateral such d1v1dends and interest payments.

(i)

All dividends and interest paymigrits

shall be segregated from other funds of Debtor and shall*
Collateral in the same form as so received (with any nec

9. Events of Default: Remedies.
() Event of Default. An “Ev nt.of the, occurrence of one or more of the
following: ’

®
same is due; or
(i)

obligation contained in.th

acquire thc Pledgcd Securities for their own account, for investment and not wuh a ucw to the dlstrlbutlon or
resale thereof. Debtoracknowledges that any such private sales may be at prices and on terms less favorable
to Secured Party than those of public sales, and agrees that so long as such sales are made in good faith such
private sales shall be deemed to have been made in a commercially reasonable manner and that Secured Party
has no obligation to delay sale of any Pledged Securities to register such securities for public sale under the
Securities Act of 1933, as amended, or under any state securities law.

(d) Notice, Etc. In any case where notice of sale is required, thirty (30) days” prior written notice
shall be deemed reasonable notice. Secured Party may resort to the Pledged Collateral or any portion thereof
with no requirement on the part of Secured Party to proceed first against any other Person or property.

(e) Other Remedies. Upon the occurrence and during the continuance of an Event of Default,
(1) at the request of Secured Party, Debtor shall assemble and make available to Secured Party all records
relating to the Pledged Securities at any place or places specified by Secured Party, together with such other

3-
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information as Secured Party shall request concerning Debtor’s ownership of thc Pledged Securities; and
(11) Secured Party or its nominee shall have the right, but shall not be obligated, t8 % te or give consent with
respect to the Pledged Securities or any part thereof.

substitution and re-substitution, for and in the name, place and stead of Debt
1n Secured PartV s discretion and to the full extent pernntted by law to talk

for the same. Debtor hereby ratifies all commercially reason
or cause to be done by virtuc hercof This power of atton y

and the power of attorney granted herein'*(i) i
and (ii) is a durable power of attorney and
insolvency or dissolution of Debtor and the transfer 0
extend to the heirs, successors, assigns, transferees
shall terminate and be of no further. for

'abﬂny, incompetency, bankruptcy,
“of the Pledged Securities and shall

Sccured Party shall be
s as a rcsult of the exercise of such powers and in no
ec_;tors, employees or agents be responsible to Debtor for

accountable only for alnount
event shall Secured P

siherwise provided herein, all notices, requests, demands, consents,
ns {o or upon Sccured Party or Debtor under this Agrcemenl or lhe Note

other overnight ser )
(b) when received” y-registered or certified mail, first class postage prepaid and addressed as aioresald
through the United States Postal Service, upon receipt; (c) when delivered by hand, upon delivery; and
(d) when faxed, upon confirmation of receipt.

(b) Nonwaiver. No failure or delay on Secured Party’s part in exercising any right hereunder
shall operate as a waiver thereof or of any other right nor shall any single or partial exercise of any such right
preclude any other further exercise thereof or of any other right.

(©) Amendments and Waivers. This Pledge Agreement may not be amended or modified, nor
may any of its terms be waived, except by written instruments signed by Debtor and Secured Party. Each
waiver or consent under any provision hereof shall be effective only in the specific instances for the purpose
for which given.
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(d) Assignments. This Pledge Agreement shall be binding upon and inure to the benefit of
Secured Party and Debtor and their respective successors and assigns; provided hovsewer that Debtor may
not assign its rights and duties hereunder without the prior written consent of Secure"

(e

Cumulamc nghts ete. The nghts powers and rcmcdle

; virtue of any
ent, all of

without impairing Secured Party’s rights hereunder. Debtor waives uan
proceed against any Person or to exhaust any collateral or-to pursue any

§3)] Payments Free of Taxes, Etc. All pa
shall be made by Debtor free and clear of and without
levies, chal ges, deductions and w ithholdings In additio

1orizations and approvals by, and
ve been obtained and made and

satlsfactory to Secured Party or such Secure
notices to and filings with, governmental ai]
that all requisite taxes, levies and charges ha\

3

nvalid or unenforceable in any rcspe
enforceablhtv of the remaini

[Signature page follows]
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IN WITNESS WHEREOF, Debtor has caused this Pledge Agreement to b
and year first above written.

Elizabeth Holmes
ACKNOWLEDGED AND AGREED:
Theranos, Inc.
By:

Sunny Balwani
President & Chief Operating Officer
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SCHEDULE A

TO PLEDGE AGREEMENT

SHARES

Certificate

Issuer

No.*

Certificate

Theranos, Inc.

Da__te

*Each of Secured Party and Debtor acknowledges that
a lapsing right of repurchase in favor of Secured Party ar
such arrangements shall not adversely impact

hereunder.

Confidential

d‘»-»ngfilfities may be subject to
ction therewith, and that
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EXHIBITM
2013 Stock Incentive Plan
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THERANOS, INC.

2013 STOCK INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Plan are:
o to attract and retain the best available personnel for positions of substantial
responsibility,
° to provide additional incentive to Employees, Directors and Consultants, and
° to promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options,
Stock Appreciation Rights, Restricted Stock and Restricted Stock Units.

2. Definitions. As used herein, the following definitions will apply:

(@) “Administrator” means the Board or any of its Committees as will be
administering the Plan, in accordance with Section 4 of the Plan.

(b) “Applicable Laws” means the requirements relating to the administration of
equity-based awards under U.S. state corporate laws, U.S. federal and state securities laws, the Code,
any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under
the Plan.

(©) “Award” means, individually or collectively, a grant under the Plan of
Options, Stock Appreciation Rights, Restricted Stock, or Restricted Stock Units.

(d) “Award Agreement” means the written or electronic agreement setting forth
the terms and provisions applicable to each Award granted under the Plan. The Award Agreement 1s
subject to the terms and conditions of the Plan.

(e) “Board” means the Board of Directors of the Company.

3] “Cause” means (1) a Participant’s repeated failure to perform his or her duties
or responsibilities as an employee as directed or assigned by the Board (or its designee) from time to
time, after written notice thereof from the Board (or its designee) to a Participant setting forth in
reasonable detail the respects in which the Company believes such Participant has not performed
such duties or responsibilities; (i1) a Participant’s personally engaging in knowing and intentional
illegal conduct which is seriously injurious to the Company or its affiliates; (ii1) a Participant being
convicted of a felony, or committing an act of dishonesty or fraud against, or the misappropriation of
property belonging to, the Company or its affiliates; or (iv) any breach by a Participant of any
provision of any non-disclosure or invention assignment or similar agreement with the Company or
any breach of any written code of conduct or policy of the Company.

#5836244v3PALIBI - Theranos 2013 Stock Incentive Plan.DOC
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(2) “Change in Control” means the occurrence of any of the following events:

(1)  Change in Ownership of the Company. A change in the ownership of
the Company which occurs on the date that any one person, or more than one person acting as a
group (“Person”), acquires ownership of the stock of the Company that, together with the stock held
by such Person, constitutes more than 50% of the total voting power of the stock of the Company,
except that any change in the ownership of the stock of the Company as a result of a private
financing of the Company that is approved by the Board will not be considered a Change in Control;
or

(i)  Change in Effective Control of the Company. If the Company has a
class of securities registered pursuant to Section 12 of the Exchange Act, a change in the effective

control of the Company which occurs on the date that a majority of members of the Board is
replaced during any twelve (12) month period by Directors whose appointment or election is not
endorsed by a majority of the members of the Board prior to the date of the appointment or election.
For purposes of this clause (i1), if any Person is considered to be in effective control of the Company,
the acquisition of additional control of the Company by the same Person will not be considered a
Change in Control; or

(111) Change in Ownership of a Substantial Portion of the Company’s
Assets. A change in the ownership of a substantial portion of the Company’s assets which occurs on
the date that any Person acquires (or has acquired during the twelve (12) month period ending on the
date of the most recent acquisition by such person or persons) assets from the Company that have a
total gross fair market value equal to or more than 50% of the total gross fair market value of all of
the assets of the Company immediately prior to such acquisition or acquisitions. For purposes of
this subsection (ii1), gross fair market value means the value of the assets of the Company, or the
value of the assets being disposed of, determined without regard to any liabilities associated with
such assets.

For purposes of this Section 2(f), persons will be considered to be acting as a
group if they are owners of a corporation that enters into a merger, consolidation, purchase or
acquisition of stock, or similar business transaction with the Company.

Notwithstanding the foregoing, a transaction will not be deemed a Change in
Control unless the transaction qualifies as a change in control event within the meaning of Code
Section 409A, as it has been and may be amended from time to time, and any proposed or final
Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be
promulgated thereunder from time to time.

Further and for the avoidance of doubt, a transaction will not constitute a
Change in Control if: (1) its sole purpose is to change the jurisdiction of the Company’s
incorporation, or (i1) its sole purpose is to create a holding company that will be owned in
substantially the same proportions by the persons who held the Company’s securities immediately
before such transaction.
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(h) “Code” means the Internal Revenue Code of 1986, as amended. Any
reference to a section of the Code herein will be a reference to any successor or amended section of
the Code.

(1) “Committee” means a committee of Directors or of other individuals
satisfying Applicable Laws appointed by the Board, or by the compensation committee of the Board,
in accordance with Section 4 hereof.

o “Common Stock” means the Class A common stock of the Company.

(k)  “Company” means Theranos, Inc., a Delaware corporation, or any successor
thereto.

O “Consultant” means any person, including an advisor, engaged by the

Company or a Parent or Subsidiary to render services to such entity.
(m)  “Director” means a member of the Board.

(n) “Disability” means total and permanent disability as defined in Code
Section 22(e)(3), provided that in the case of Awards other than Incentive Stock Options, the
Administrator in its discretion may determine whether a permanent and total disability exists in
accordance with uniform and non-discriminatory standards adopted by the Administrator from time
to time.

(o) “Employee” means any person, including officers and Directors, employed by
the Company or any Parent or Subsidiary of the Company. Neither service as a Director nor
payment of a director’s fee by the Company will be sufficient to constitute “employment” by the

Company.
(p)  “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(@ “Exchange Program” means a program under which (i) outstanding Awards

are surrendered or cancelled in exchange for Awards of the same type (which may have higher or
lower exercise prices and different terms), Awards of a different type, and/or cash, (ii) Participants
would have the opportunity to transfer any outstanding Awards to a financial institution or other
person or entity selected by the Administrator, and/or (ii1) the exercise price of an outstanding
Award 1s reduced or increased. The Administrator will determine the terms and conditions of any
Exchange Program in its sole discretion.

(r) “Fair_Market Value” means, as of any date, the value of Common Stock
determined as follows:

(1)  If the Common Stock is listed on any established stock exchange or a
national market system, including without limitation the Nasdaq Global Select Market, the Nasdaq
Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value
will be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted
on such exchange or system on the day of determination, as reported in The Wall Street Journal or
such other source as the Administrator deems reliable;
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(i)  If the Common Stock is regularly quoted by a recognized securities
dealer but selling prices are not reported, the Fair Market Value of a Share will be the mean between
the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids
and asks were reported on that date, as applicable, on the last trading date such bids and asks were
reported), as reported in The Wall Street Journal or such other source as the Administrator deems
reliable; or

(1)  In the absence of an established market for the Common Stock, the
Fair Market Value will be determined in good faith by the Administrator.

(s) “Incentive Stock Option” means an Option that by its terms qualifies and is
otherwise intended to qualify as an incentive stock option within the meaning of Code Section 422
and the regulations promulgated thereunder.

(t) “Investors’ Rights Agreement” means the Company’s Amended and Restated
Investors” Rights Agreement, dated as of October [ |, 2013, as the same may be amended
and/or restated from time to time.

(u) “Nonstatutory Stock Option” means an Option that by its terms does not
qualify or is not intended to qualify as an Incentive Stock Option.

v) “Option” means a stock option granted pursuant to the Plan.
(w)  “Parent” means a “parent corporation,” whether now or hereafter existing, as

defined in Code Section 424(e).
(x) “Participant” means the holder of an outstanding Award.

) “Period of Restriction” means the period during which the transfer of Shares
of Restricted Stock are subject to restrictions and therefore, the Shares are subject to a substantial
risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target
levels of performance, or the occurrence of other events as determined by the Administrator.

() “Plan” means this 2013 Stock Incentive Plan.

(aa)  “Restricted Stock” means Shares issued pursuant to an Award of Restricted
Stock under Section 8 of the Plan, or issued pursuant to the early exercise of an Option.

(bb) “Restricted Stock Unit” means a bookkeeping entry representing an amount
equal to the Fair Market Value of one Share, granted pursuant to Section 9. Each Restricted Stock
Unit represents an unfunded and unsecured obligation of the Company.

(cc)  “Service Provider” means an Employee, Director or Consultant.

(dd) “Share” means a share of the Common Stock, as adjusted in accordance with
Section 13 of the Plan.
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(ee)  “Stock Appreciation Right” means an Award, granted alone or in connection
with an Option, that pursuant to Section 7 is designated as a Stock Appreciation Right.

(ff) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter
existing, as defined in Code Section 424(f).

3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the provisions of Section 13 of the Plan,
the maximum aggregate number of Shares that may be subject to Awards and sold under the Plan is
15,000,000 Shares. The Shares may be authorized but unissued, or reacquired Common Stock.

(b) Lapsed Awards. If an Award expires or becomes unexercisable without
having been exercised in full, is surrendered pursuant to an Exchange Program, or, with respect to
Restricted Stock or Restricted Stock Units, 1s forfeited to or repurchased by the Company due to the
failure to vest, the unpurchased Shares (or for Awards other than Options or Stock Appreciation
Rights the forfeited or repurchased Shares) which were subject thereto will become available for
future grant or sale under the Plan (unless the Plan has terminated). With respect to Stock
Appreciation Rights, only Shares actually 1ssued pursuant to a Stock Appreciation Right will cease
to be available under the Plan; all remaining Shares under Stock Appreciation Rights will remain
available for future grant or sale under the Plan (unless the Plan has terminated). Shares that have
actually been issued under the Plan under any Award will not be returned to the Plan and will not
become available for future distribution under the Plan; provided, however, that if Shares issued
pursuant to Awards of Restricted Stock or Restricted Stock Units are repurchased by the Company
or are forfeited to the Company due to the failure to vest, such Shares will become available for
future grant under the Plan. Shares used to pay the exercise price of an Award or to satisfy the tax
withholding obligations related to an Award will become available for future grant or sale under the
Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash
payment will not result in reducing the number of Shares available for issuance under the Plan.
Notwithstanding the foregoing and, subject to adjustment as provided in Section 13, the maximum
number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the
aggregate Share number stated in Section 3(a), plus, to the extent allowable under Code Section 422
and the Treasury Regulations promulgated thereunder, any Shares that become available for issuance
under the Plan pursuant to Section 3(b).

() Share Reserve. The Company, during the term of this Plan, will at all times
reserve and keep available such number of Shares as will be sufficient to satisfy the requirements of
the Plan.

4. Administration of the Plan.

(a) Procedure.

(1)  Multiple Administrative Bodies. Different Committees with respect to
different groups of Service Providers may administer the Plan.
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(1)  Other Administration. Other than as provided above, the Plan will be
administered by (A) the Board or (B) a Committee, which Committee will be constituted to satisfy
Applicable Laws.

(b)  Powers of the Administrator. Subject to the provisions of the Plan, and in the
case of a Committee, subject to the specific duties delegated by the Board to such Committee, the
Administrator will have the authority, in its discretion:

(1)  to determine the Fair Market Value;

(1)  to select the Service Providers to whom Awards may be granted
hereunder;

(i11))  to determine the number of Shares to be covered by each Award
granted hereunder;

(iv)  to approve forms of Award Agreements for use under the Plan;

(v)  to determine the terms and conditions, not inconsistent with the terms
of the Plan, of any Award granted hereunder. Such terms and conditions include, but are not limited
to, the exercise price, the time or times when Awards may be exercised (which may be based on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction
or limitation regarding any Award or the Shares relating thereto, based in each case on such factors
as the Administrator will determine;

(vi)  to institute and determine the terms and conditions of an Exchange
Program,;

(vi)  to construe and interpret the terms of the Plan and Awards granted
pursuant to the Plan;

(viii)  to prescribe, amend and rescind rules and regulations relating to the
Plan, including rules and regulations relating to sub-plans established for the purpose of satisfying
applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws;

(1x)  to modify or amend each Award (subject to Section 18(c) of the Plan),
including but not limited to the discretionary authority to extend the post-termination exercisability
period of Awards and to extend the maximum term of an Option (subject to Section 6(d));

(x)  to allow Participants to satisfy withholding tax obligations in a manner
prescribed in Section 14;

(xi) to authorize any person to execute on behalf of the Company any
instrument required to effect the grant of an Award previously granted by the Administrator;

(xi1)  to allow a Participant to defer the receipt of the payment of cash or the
delivery of Shares that otherwise would be due to such Participant under an Award; and
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(xii1)  to make all other determinations deemed necessary or advisable for
administering the Plan.

©) Effect of Administrator’s Decision. The Administrator’s  decisions,
determinations and interpretations will be final and binding on all Participants and any other holders
of Awards.

5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock,
and Restricted Stock Units may be granted to Service Providers. Incentive Stock Options may be
granted only to Employees.

6. Stock Options.

(@) Grant_of Options. Subject to the terms and provisions of the Plan, the
Administrator, at any time and from time to time, may grant Options in such amounts as the
Administrator, in its sole discretion, will determine.

(b) Option Agreement. Each Award of an Option will be evidenced by an Award
Agreement that will specify the exercise price, the term of the Option, the number of Shares subject
to the Option, the exercise restrictions, if any, applicable to the Option, and such other terms and
conditions as the Administrator, in its sole discretion, will determine.

(©) Limitations. Each Option will be designated in the Award Agreement as
either an Incentive Stock Option or a Nonstatutory Stock Option. Notwithstanding such designation,
however, to the extent that the aggregate Fair Market Value of the Shares with respect to which
Incentive Stock Options are exercisable for the first time by the Participant during any calendar year
(under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand
dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For purposes of this
Section 6(c), Incentive Stock Options will be taken into account in the order in which they were
granted, the Fair Market Value of the Shares will be determined as of the time the Option with
respect to such Shares is granted, and calculation will be performed in accordance with Code
Section 422 and Treasury Regulations promulgated thereunder.

(d) Term of Option. The term of each Option will be stated in the Award
Agreement; provided, however, that the term will be no more than ten (10) years from the date of
grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the
Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the total
combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term
of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as
may be provided in the Award Agreement.

(e) Option Exercise Price and Consideration.

(1)  Exercise Price. The per Share exercise price for the Shares to be
issued pursuant to the exercise of an Option will be determined by the Administrator, but will be no
less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant. In
addition, in the case of an Incentive Stock Option granted to an Employee who owns stock
representing more than ten percent (10%) of the voting power of all classes of stock of the Company
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or any Parent or Subsidiary, the per Share exercise price will be no less than one hundred ten percent
(110%) of the Fair Market Value per Share on the date of grant. Notwithstanding the foregoing
provisions of this Section 6(e)(1), Options may be granted with a per Share exercise price of less than
one hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a
transaction described in, and in a manner consistent with, Code Section 424(a).

(1)  Waiting Period and Exercise Dates. At the time an Option is granted,
the Administrator will fix the period within which the Option may be exercised and will determine
any conditions that must be satisfied before the Option may be exercised.

(i) Form of Consideration. The Administrator will determine the
acceptable form of consideration for exercising an Option, including the method of payment. In the
case of an Incentive Stock Option, the Administrator will determine the acceptable form of
consideration at the time of grant. Such consideration may consist entirely of: (1) cash; (2) check;
(3) promissory note, to the extent permitted by Applicable Laws, (4) other Shares, provided that such
Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which such Option will be exercised and provided further that accepting such Shares
will not result in any adverse accounting consequences to the Company, as the Administrator
determines in its sole discretion; (5) consideration received by the Company under cashless exercise
program (whether through a broker or otherwise) implemented by the Company in connection with
the Plan; (6) by net exercise, (7) such other consideration and method of payment for the issuance of
Shares to the extent permitted by Applicable Laws, or (8) any combination of the foregoing methods
of payment. In making its determination as to the type of consideration to accept, the Administrator
will consider if acceptance of such consideration may be reasonably expected to benefit the
Company.

3] Exercise of Option.

(1)  Procedure for Exercise; Rights as a Stockholder. Any Option granted
hereunder will be exercisable according to the terms of the Plan and at such times and under such
conditions as determined by the Administrator and set forth in the Award Agreement. An Option
may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives:
(1) notice of exercise (in such form as the Administrator may specify from time to time) from the
person entitled to exercise the Option, and (i1) full payment for the Shares with respect to which the
Option 1s exercised (together with applicable tax withholding). Full payment may consist of any
consideration and method of payment authorized by the Administrator and permitted by the Award
Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the
Participant or, if requested by the Participant, in the name of the Participant and his or her spouse.
Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of
a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other
rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the
exercise of the Option. The Company will issue (or cause to be issued) such Shares promptly after
the Option is exercised. No adjustment will be made for a dividend or other right for which the
record date is prior to the date the Shares are issued, except as provided in Section 13 of the Plan.
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Exercising an Option in any manner will decrease the number of
Shares thereafter available, both for purposes of the Plan and for sale under the Option, by the
number of Shares as to which the Option is exercised.

(1))  Termination of Relationship as a Service Provider. If a Participant
ceases to be a Service Provider, other than upon the Participant’s termination as the result of the
Participant’s death or Disability or as a result of a termination for Cause, the Participant may
exercise his or her Option within thirty (30) days of termination, or such longer period of time as is
specified in the Award Agreement (but in no event later than the expiration of the term of such
Option as set forth in the Award Agreement) to the extent that the Option is vested on the date of
termination. Unless otherwise provided by the Administrator, if on the date of termination the
Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of
the Option will revert to the Plan. If after termination the Participant does not exercise his or her
Option within the time specified by the Administrator, the Option will terminate, and the Shares
covered by such Option will revert to the Plan.

(1)  Disability of Participant. If a Participant ceases to be a Service
Provider as a result of the Participant’s Disability, the Participant may exercise his or her Option
within six (6) months of termination, or such longer period of time as is specified in the Award
Agreement (but in no event later than the expiration of the term of such Option as set forth in the
Award Agreement) to the extent the Option is vested on the date of termination. Unless otherwise
provided by the Administrator, if on the date of termination the Participant is not vested as to his or
her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If
after termination the Participant does not exercise his or her Option within the time specified herein,
the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(iv)  Death of Participant. If a Participant dies while a Service Provider, the
Option may be exercised within six (6) months following the Participant’s death, or within such
longer period of time as is specified in the Award Agreement (but in no event later than the
expiration of the term of such Option as set forth in the Award Agreement) to the extent that the
Option is vested on the date of death, by the Participant’s designated beneficiary, provided such
beneficiary has been designated prior to the Participant’s death in a form acceptable to the
Administrator. If no such beneficiary has been designated by the Participant, then such Option may
be exercised by the personal representative of the Participant’s estate or by the person(s) to whom
the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent
and distribution. Unless otherwise provided by the Administrator, if at the time of death Participant
is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option
will immediately revert to the Plan. If the Option is not so exercised within the time specified
herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(v)  Termunation for Cause. Notwithstanding any other provision of the
Plan to the contrary, if the Participant’s status as a Service Provider is terminated for Cause, the
Option shall terminate and cease to be exercisable immediately upon such termination as a Service
Provider.
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7. Stock Appreciation Rights.

(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of
the Plan, a Stock Appreciation Right may be granted to Service Providers at any time and from time
to time as will be determined by the Administrator, in its sole discretion.

(b) Number of Shares. The Administrator will have complete discretion to
determine the number of Shares subject to any Award of Stock Appreciation Rights.

(c) Exercise Price and Other Terms. The per Share exercise price for the Shares
that will determine the amount of the payment to be received upon exercise of a Stock Appreciation
Right as set forth in Section 7(f) will be determined by the Administrator and will be no less than
one hundred percent (100%) of the Fair Market Value per Share on the date of grant. Otherwise, the
Administrator, subject to the provisions of the Plan, will have complete discretion to determine the
terms and conditions of Stock Appreciation Rights granted under the Plan.

(d) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant
will be evidenced by an Award Agreement that will specify the exercise price, the term of the Stock
Appreciation Right, the conditions of exercise, and such other terms and conditions as the
Administrator, in its sole discretion, will determine.

(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted
under the Plan will expire upon the date determined by the Administrator, in its sole discretion, and
set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 6(d) relating
to the maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation
Rights.

® Payment of Stock Appreciation Right Amount. Upon exercise of a Stock
Appreciation Right, a Participant will be entitled to receive payment from the Company in an
amount determined by multiplying:

(1)  The difference between the Fair Market Value of a Share on the date
of exercise over the exercise price; times

(11)  The number of Shares with respect to which the Stock Appreciation
Right is exercised.

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise
may be in cash, in Shares of equivalent value, or in some combination thereof.

8. Restricted Stock.

(@) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the
Administrator, at any time and from time to time, may grant Shares of Restricted Stock to Service
Providers in such amounts as the Administrator, in its sole discretion, will determine.

(b) Restricted Stock Agreement. Each Award of Restricted Stock will be
evidenced by an Award Agreement that will specify the Period of Restriction, the number of Shares
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granted, and such other terms and conditions as the Administrator, in its sole discretion, will
determine. Unless the Administrator determines otherwise, the Company as escrow agent will hold
Shares of Restricted Stock until the restrictions on such Shares have lapsed.

(©) Transferability. Except as provided in this Section 8 or as the Administrator
determines, Shares of Restricted Stock may not be sold, transferred, pledged, assigned, or otherwise
alienated or hypothecated until the end of the applicable Period of Restriction.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such
other restrictions on Shares of Restricted Stock as it may deem advisable or appropriate.

(e) Removal of Restrictions. Except as otherwise provided in this Section 8§,
Shares of Restricted Stock covered by each Restricted Stock grant made under the Plan will be
released from escrow as soon as practicable after the last day of the Period of Restriction or at such
other time as the Administrator may determine. The Administrator, in its discretion, may accelerate
the time at which any restrictions will lapse or be removed.

3] Voting Rights. During the Period of Restriction, Service Providers holding
Shares of Restricted Stock granted hereunder may exercise full voting rights with respect to those
Shares, unless the Administrator determines otherwise.

(g)  Dividends and Other Distributions. During the Period of Restriction, Service
Providers holding Shares of Restricted Stock will be entitled to receive all dividends and other
distributions paid with respect to such Shares, unless the Administrator provides otherwise. If any
such dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions
on transferability and forfeitability as the Shares of Restricted Stock with respect to which they were
paid.

(h) Return of Restricted Stock to Company. On the date set forth in the Award
Agreement, the Restricted Stock for which restrictions have not lapsed will revert to the Company
and again will become available for grant under the Plan.

9. Restricted Stock Units.

(@) Grant. Restricted Stock Units may be granted at any time and from time to
time as determined by the Administrator. After the Administrator determines that it will grant
Restricted Stock Units, it will advise the Participant in an Award Agreement of the terms,
conditions, and restrictions related to the grant, including the number of Restricted Stock Units.

(b)  Vesting Criteria and Other Terms. The Administrator will set vesting criteria
in 1its discretion, which, depending on the extent to which the criteria are met, will determine the
number of Restricted Stock Units that will be paid out to the Participant. The Administrator may set
vesting criteria based upon the achievement of Company-wide, business unit, or individual goals
(including, but not limited to, continued employment or service), or any other basis determined by
the Administrator in its discretion.

(©) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria,
the Participant will be entitled to receive a payout as determined by the Administrator.
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Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the
Administrator, in its sole discretion, may reduce or waive any vesting criteria that must be met to
receive a payout.

(d)  Form and Timing of Payment. Payment of earned Restricted Stock Units will
be made as soon as practicable after the date(s) determined by the Administrator and set forth in the
Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted Stock
Units in cash, Shares, or a combination of both.

(e) Cancellation. On the date set forth in the Award Agreement, all unearned
Restricted Stock Units will be forfeited to the Company.

10. Compliance With Code Section 409A. Awards will be designed and operated in such
a manner that they are either exempt from the application of, or comply with, the requirements of
Code Section 409A, except as otherwise determined in the sole discretion of the Administrator. The
Plan and each Award Agreement under the Plan is intended to meet the requirements of Code
Section 409A and will be construed and interpreted in accordance with such intent, except as
otherwise determined in the sole discretion of the Administrator. To the extent that an Award or
payment, or the settlement or deferral thereof, is subject to Code Section 409A the Award will be
granted, paid, settled or deferred in a manner that will meet the requirements of Code Section 409A,
such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest
applicable under Code Section 409A.

11, Leaves of Absence/Transfer Between Locations. Unless the Administrator provides
otherwise, vesting of Awards granted hereunder will be suspended during any unpaid leave of
absence. A Participant will not cease to be an Employee in the case of (i) any leave of absence
approved by the Company or (i1) transfers between locations of the Company or between the
Company, its Parent, or any Subsidiary. For purposes of Incentive Stock Options, no such leave
may exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by
statute or contract. If reemployment upon expiration of a leave of absence approved by the
Company is not so guaranteed, then six (6) months following the first (1) day of such leave, any
Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option
and will be treated for tax purposes as a Nonstatutory Stock Option.

12. Limited Transferability of Awards.

(@) Unless determined otherwise by the Administrator, Awards may not be sold,
pledged, assigned, hypothecated, or otherwise transferred in any manner other than by will or by the
laws of descent and distribution, and may be exercised, during the lifetime of the Participant, only by
the Participant. If the Administrator makes an Award transferable, such Award may only be
transferred (1) by will, (i1) by the laws of descent and distribution, or (i11) as permitted by Rule 701 of
the Securities Act of 1933, as amended (the “Securities Act”).

(b)  Further, during the period the Company is relying upon the exemption from
registration provided in Rule 12h-1(f)(1) promulgated under the Exchange Act (the “Rule 12h-1(f)

Exemption”) until the Company either (i) becomes subject to the reporting requirements of Section
13 or 15(d) of the Exchange Act or (i1) is no longer relying upon the Rule 12h-1(f) Exemption, an
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Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position,
any “put equivalent position” or any “call equivalent position” (as defined in Rule 16a-1(h) and Rule
16a-1(b) of the Exchange Act, respectively), other than to (x) persons who are “family members” (as
defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (y) to
an executor or guardian of the Participant upon the death or disability of the Participant, in each
case, to the extent required for continued reliance on the Rule 12h-1(f) Exemption. Notwithstanding
the foregoing sentence, the Administrator, in its sole discretion, may determine to permit transfers to
the Company or in connection with a Change in Control or other acquisition transactions involving
the Company to the extent permitted by Rule 12h-1(f) or, if the Company is not relying on the Rule
12h-1(f) Exemption, to the extent permitted by the Plan.

13. Adjustments: Dissolution or Liquidation; Merger or Change in Control.

(@) Adjustments. In the event that any dividend or other distribution (whether in
the form of cash, Shares, other securities, or other property), recapitalization, stock split, reverse
stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Company, or other change in the corporate structure of
the Company affecting the Shares occurs, the Administrator, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, will
adjust the number and class of shares of stock that may be delivered under the Plan and/or the
number, class, and price of shares of stock covered by each outstanding Award; provided, however,
that the Administrator will make such adjustments to an Award required by Section 25102(0) of the
California Corporations Code to the extent the Company is relying upon the exemption afforded
thereby with respect to the Award.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or
liquidation of the Company, the Administrator will notify each Participant as soon as practicable
prior to the effective date of such proposed transaction. To the extent it has not been previously
exercised, an Award will terminate immediately prior to the consummation of such proposed action.

(c) Merger or Change in Control. In the event of a merger of the Company with
or into another corporation or other entity or a Change in Control, each outstanding Award will be
treated as the Administrator determines (subject to the provisions of the following paragraph)
without a Participant’s consent, including, without limitation, that (i) Awards will be assumed, or
substantially equivalent Awards will be substituted, by the acquiring or succeeding corporation (or
an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (i1)
upon written notice to a Participant, that the Participant’s Awards will terminate upon or
immediately prior to the consummation of such merger or Change in Control; (iii) outstanding
Awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an
Award will lapse, in whole or in part prior to or upon consummation of such merger or Change in
Control, and, to the extent the Administrator determines, terminate upon or immediately prior to the
effectiveness of such merger or Change in Control; (iv) (A) the termination of an Award in exchange
for an amount of cash and/or property, if any, equal to the amount that would have been attained
upon the exercise of such Award or realization of the Participant’s rights as of the date of the
occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the occurrence of
the transaction the Administrator determines in good faith that no amount would have been attained
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upon the exercise of such Award or realization of the Participant’s rights, then such Award may be
terminated by the Company without payment), or (B) the replacement of such Award with other
rights or property selected by the Administrator in its sole discretion; or (v) any combination of the
foregoing. In taking any of the actions permitted under this subsection 13(c), the Administrator will
not be obligated to treat all Awards, all Awards held by a Participant, or all Awards of the same type,
similarly.

In the event that the successor corporation does not assume or substitute for the
Award (or portion thereof), the Participant will fully vest in and have the right to exercise all of his
or her outstanding Options and Stock Appreciation Rights, including Shares as to which such
Awards would not otherwise be vested or exercisable, all restrictions on Restricted Stock and
Restricted Stock Units will lapse, and, with respect to Awards with performance-based vesting, all
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%)
of target levels and all other terms and conditions met. In addition, if an Option or Stock
Appreciation Right is not assumed or substituted in the event of a merger or Change in Control, the
Administrator will notify the Participant in writing or electronically that the Option or Stock
Appreciation Right will be exercisable for a period of time determined by the Administrator in its
sole discretion, and the Option or Stock Appreciation Right will terminate upon the expiration of
such period.

For the purposes of this subsection 13(c), an Award will be considered assumed if,
following the merger or Change in Control, the Award confers the right to purchase or receive, for
each Share subject to the Award immediately prior to the merger or Change in Control, the
consideration (whether stock, cash, or other securities or property) received in the merger or Change
in Control by holders of Common Stock for each Share held on the effective date of the transaction
(and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding Shares), provided, however, that if such consideration
received in the merger or Change in Control is not solely common stock of the successor corporation
or its Parent, the Administrator may, with the consent of the successor corporation, provide for the
consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon the
payout of a Restricted Stock Unit, for each Share subject to such Award, to be solely common stock
of the successor corporation or its Parent equal in fair market value to the per share consideration
received by holders of Common Stock in the merger or Change in Control.

Notwithstanding anything in this Section 13(c) to the contrary, an Award that vests, is
earned or paid-out upon the satisfaction of one or more performance goals will not be considered
assumed if the Company or its successor modifies any of such performance goals without the
Participant’s consent; provided, however, a modification to such performance goals only to reflect
the successor corporation’s post-Change in Control corporate structure will not be deemed to
invalidate an otherwise valid Award assumption.

Notwithstanding anything in this Section 13(c) to the contrary, if a payment under an
Award Agreement is subject to Code Section 409A and if the change in control definition contained
in the Award Agreement does not comply with the definition of “change of control” for purposes of
a distribution under Code Section 409A, then any payment of an amount that is otherwise
accelerated under this Section will be delayed until the earliest time that such payment would be
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permissible under Code Section 409A without triggering any penalties applicable under Code
Section 409A.

14. Tax Withholding.

(@) Withholding Requirements. Prior to the delivery of any Shares or cash
pursuant to an Award (or exercise thereof), the Company will have the power and the right to deduct
or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal,
state, local, foreign or other taxes (including the Participant’s FICA obligation) required to be
withheld with respect to such Award (or exercise thereof).

(b) Withholding Arrangements. The Administrator, in its sole discretion and
pursuant to such procedures as it may specify from time to time, may permit a Participant to satisfy
such tax withholding obligation, in whole or in part by (without limitation) (1) paying cash,
(1) electing to have the Company withhold otherwise deliverable Shares having a Fair Market Value
equal to the minimum statutory amount required to be withheld, (ii1) delivering to the Company
already-owned Shares having a Fair Market Value equal to the statutory amount required to be
withheld, provided the delivery of such Shares will not result in any adverse accounting
consequences, as the Administrator determines in its sole discretion, or (iv) selling a sufficient
number of Shares otherwise deliverable to the Participant through such means as the Administrator
may determine in its sole discretion (whether through a broker or otherwise) equal to the amount
required to be withheld. The amount of the withholding requirement will be deemed to include any
amount which the Administrator agrees may be withheld at the time the election is made, not to
exceed the amount determined by using the maximum federal, state or local marginal income tax
rates applicable to the Participant with respect to the Award on the date that the amount of tax to be
withheld is to be determined. The Fair Market Value of the Shares to be withheld or delivered will
be determined as of the date that the taxes are required to be withheld.

15. No Effect on Employment or Service. Neither the Plan nor any Award will confer
upon a Participant any right with respect to continuing the Participant’s relationship as a Service
Provider with the Company, nor will they interfere in any way with the Participant’s right or the
Company’s right to terminate such relationship at any time, with or without cause, to the extent
permitted by Applicable Laws.

16.  Date of Grant. The date of grant of an Award will be, for all purposes, the date on
which the Administrator makes the determination granting such Award, or such other later date as is
determined by the Administrator. Notice of the determination will be provided to each Participant
within a reasonable time after the date of such grant.
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17. Term of Plan. Subject to Section 21 of the Plan, the Plan will become effective upon
its adoption by the Board. Unless sooner terminated under Section 18, it will continue in effect for a
term of ten (10) years from the later of (a) the effective date of the Plan, or (b) the earlier of the most
recent Board or stockholder approval of an increase in the number of Shares reserved for issuance
under the Plan.

18. Amendment and Termination of the Plan.

(@) Amendment and Termination. The Board may at any time amend, alter,
suspend or terminate the Plan.

(b) Stockholder Approval. The Company will obtain stockholder approval of any
Plan amendment to the extent necessary and desirable to comply with Applicable Laws.

(©) Effect of Amendment or Termination. No amendment, alteration, suspension
or termination of the Plan will impair the rights of any Participant, unless mutually agreed otherwise
between the Participant and the Administrator, which agreement must be in writing and signed by
the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability
to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to
the date of such termination.

19. Conditions Upon Issuance of Shares.

(@) Legal Compliance. Shares will not be issued pursuant to the exercise of an
Award unless the exercise of such Award and the issuance and delivery of such Shares will comply
with Applicable Laws and will be further subject to the approval of counsel for the Company with
respect to such compliance.

(b)  Investment Representations. As a condition to the exercise of an Award, the
Company may require the person exercising such Award to represent and warrant at the time of any
such exercise that the Shares are being purchased only for nvestment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a
representation is required.

20. Inability to Obtain Authority. The inability of the Company to obtain authority from
any regulatory body having jurisdiction, which authority is deemed by the Company’s counsel to be
necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority will
not have been obtained.

21. Stockholder Approval. The Plan will be subject to approval by the stockholders of
the Company within twelve (12) months after the date the Plan is adopted by the Board. Such
stockholder approval will be obtained in the manner and to the degree required under Applicable
Laws.

22, Information to Participants. If and as required (i) pursuant to Rule 701 of the
Securities Act, if the Company is relying on the exemption from registration provided pursuant to
Rule 701 of the Securities Act with respect to the applicable Award, and/or (i1) pursuant to Rule 12h-

#5836244v3PALIBI - Theranos 2013 Stock Incentive Plan.DOC -16-

Confidential THER-AZ-01126871



1(f) of the Exchange Act, to the extent the Company is relying on the Rule 12h-(1)(f) Exemption,
then during the period of reliance on the applicable exemption and in each case of (i) and (i1} until
such time as the Company becomes subject to the reporting requirements of Section 13 or 15(d) of
the Exchange Act, the Company shall provide to each Participant the information described in
paragraphs (e)(3), (4), and (5) of Rule 701 under the Securities Act not less frequently than every six
(6) months with the financial statements being not more than 180 days old and with such information
provided either by physical or electronic delivery to the Participants or by written notice to the
Participants of the availability of the information on an Internet site that may be password-protected
and of any password needed to access the information. The Company may request that Participants
agree to keep the information to be provided pursuant to this section confidential. If a Participant
does not agree to keep the information to be provided pursuant to this section confidential, then the
Company will not be required to provide the information unless otherwise required pursuant to Rule
12h-1(f)(1) under the Exchange Act (if the Company is relying on the Rule 12h-1(f) Exemption) or
Rule 701 of the Securities Act (if the Company is relying on the exemption pursuant to Rule 701 of
the Securities Act).
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EXHIBIT N
Form of Stock Option Agreement
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L

THERANGOS, INC.

2013 STOCK INCENTIVE PLAN

STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defined in the 2013 Stock Incentive Plan (the
“Plan™) shall have the same defined meanings in this Stock Option Agreement (the “Option
Agreement”).

NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Participant has been granted an Option to purchase Common Stock of the
Company, subject to the terms and conditions of the Plan and this Option Agreement, as follows:

Date of Grant:

Vesting Commencement Date:

Exercise Price per Share: $

Total Number of Shares Granted:

Total Exercise Price : $

Type of Option:

Term/Expiration Date:

Incentive Stock Option

Nonstatutory Stock Option

Vesting Schedule:

This Option shall be exercisable, in whole or in part, according to the following vesting
schedule:

[Twenty-five percent (25%) of the Shares

subject t

the Option s

hall vest on the one (1) vear

anniversary of the Vesting Commencement Date
to the Option shall vest each month thereafte

and one forty-eighth
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Termination Period:

This Option shall be exercisable for three (3) months after Participant ceases to be a Service
Provider, unless such termination is due to Participant’s death or Disability, in which case this
Option shall be exercisable for twelve (12) months after Participant ceases to be a Service Provider],
or unless such termination is due to Cause, in which case, this Option shall terminate immediately].
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the
Term/Expiration Date as provided above and this Option may be subject to earlier termination as
provided in Section 13 of the Plan.

I AGREEMENT

1. Grant of Option. The Administrator of the Company hereby grants to the Participant
named in the Notice of Stock Option Grant in Part I of this Agreement (“Participant”), an option (the
“Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the
exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and
subject to the terms and conditions of the Plan, which is incorporated herein by reference. Subject to
Section 18 of the Plan, in the event of a conflict between the terms and conditions of the Plan and
this Option Agreement, the terms and conditions of the Plan shall prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option
(“ISO™), this Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of
the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this
Option (or portion thereof) shall not qualify as an ISO, then, to the extent of such nonqualification,
such Option (or portion thereof) shall be regarded as a NSO granted under the Plan. In no event shall
the Administrator, the Company or any Parent or Subsidiary or any of their respective employees or
directors have any liability to Participant (or any other person) due to the failure of the Option to
qualify for any reason as an ISO.

2. Exercise of Option.

(a) Right to Exercise. This Option shall be exercisable during its term in
accordance with the Vesting Schedule set out in the Notice of Stock Option Grant and with the
applicable provisions of the Plan and this Option Agreement.

(b)  Method of Exercise. This Option shall be exercisable by delivery of an
exercise notice in the form attached as Exhibit A (the “Exercise Notice”) or in a manner and
pursuant to such procedures as the Administrator may determine, which shall state the election to
exercise the Option, the number of Shares with respect to which the Option is being exercised (the
“Exercised Shares”), and such other representations and agreements as may be required by the
Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as
to all Exercised Shares, together with any applicable tax withholding. This Option shall be deemed
to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by
the aggregate Exercise Price, together with any applicable tax withholding.
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No Shares shall be issued pursuant to the exercise of an Option unless such issuance
and such exercise comply with Applicable Laws. Assuming such compliance, for income tax
purposes the Shares shall be considered transferred to Participant on the date on which the Option 1s
exercised with respect to such Shares.

3. Participant’s Representations. In the event the Shares have not been registered under
the Securities Act of 1933, as amended (the “Securities Act”), at the time this Option is exercised,
Participant shall, if required by the Company, concurrently with the exercise of all or any portion of
this Option, deliver to the Company his or her Investment Representation Statement in the form
attached hereto as Exhibit B and an executed joinder agreement to the Stockholders Agreements (the
“Joinder Agreement”) in substantially the form attached hereto as Exhibit C.

4. Lock-Up Period. Participant hereby agrees that Participant shall not offer, pledge,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging
or other arrangement that transfers to another, in whole or in part, any of the economic consequences
of ownership of any Common Stock (or other securities) of the Company held by Participant (other
than those included in the registration) for a period specified by the representative of the
underwriters of Common Stock (or other securities) of the Company not to exceed one hundred and
eighty (180) days following the effective date of any registration statement of the Company filed
under the Securities Act (or such other period as may be requested by the Company or the
underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of
research reports and (i1) 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).

Participant agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. In addition, if requested by the Company or the
representative of the underwriters of Common Stock (or other securities) of the Company,
Participant shall provide, within ten (10) days of such request, such information as may be required
by the Company or such representative in connection with the completion of any public offering of
the Company’s securities pursuant to a registration statement filed under the Securities Act. 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 Commission Rule 145 transaction on Form S-4 or similar forms that
may be promulgated in the future. The Company may impose stop-transfer instructions with respect
to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end
of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of
the Option or shares acquired pursuant to the Option shall be bound by this Section 4.

5. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the
following, or a combination thereof, at the election of the Participant:

(a) cash;
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(b) check;

(© consideration received by the Company under a formal cashless exercise
program adopted by the Company in connection with the Plan; or

(d) surrender of other Shares which (i) shall be valued at its Fair Market Value on
the date of exercise, and (i1) must be owned free and clear of any liens, claims, encumbrances or
security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not result
in any adverse accounting consequences to the Company.

6. Restrictions on Exercise. This Option may not be exercised until such time as the
Plan has been approved by the stockholders of the Company, or if the issuance of such Shares upon
such exercise or the method of payment of consideration for such shares would constitute a violation
of any Applicable Law.

7. Non-Transferability of Option.

(@) This Option may not be transferred in any manner otherwise than by will or by
the laws of descent or distribution and may be exercised during the lifetime of Participant only by
Participant. The terms of the Plan and this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant.

(b)  Further, during the period the Company is relying upon the exemption from
registration provided in Rule 12h-1(f)(1) promulgated under the Exchange Act (the “Rule 12h-1(f)
Exemption”) until the Company either (1) becomes subject to the reporting requirements of Section
13 or 15(d) of the Exchange Act or (i1) is no longer relying upon the Rule 12h-1(f) Exemption, the
Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position,
any “put equivalent position” or any “call equivalent position” (as defined in Rule 16a-1(h) and Rule
16a-1(b) of the Exchange Act, respectively), other than to (x) persons who are “family members” (as
defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (y) to
an executor or guardian of the Participant upon the death or disability of the Participant, in each case,
to the extent required for continued reliance on the Rule 12h-1(f) Exemption. Notwithstanding the
foregoing sentence, the Administrator, in its sole discretion, may determine to permit transfers to the
Company or in connection with a Change in Control or other acquisition transactions involving the
Company to the extent permitted by Rule 12h-1(f) or, if the Company is not relying on the Rule 12h-
1(f) Exemption, to the extent permitted by the Plan.

8. Term of Option. This Option may be exercised only within the term set out in the
Notice of Stock Option Grant, and may be exercised during such term only in accordance with the
Plan and the terms of this Option Agreement.

9. Tax Obligations.

(@) Tax Withholding Participant agrees to make appropriate arrangements with
the Company (or the Parent or Subsidiary employing or retaining Participant) for the satisfaction of
all Federal, state, local and foreign income and employment tax withholding requirements applicable
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to the Option exercise. Participant acknowledges and agrees that the Company may refuse to honor
the exercise and refuse to deliver the Shares if such withholding amounts are not delivered at the
time of exercise.

(b) Notice of Disqualifving Disposition of ISO Shares. If the Option granted to
Participant herein is an ISO, and if Participant sells or otherwise disposes of any of the Shares
acquired pursuant to the ISO on or before the later of (1) the date two (2) years after the Date of
Grant, or (i1) the date one (1) year after the date of exercise, Participant shall immediately notify the
Company in writing of such disposition. Participant agrees that Participant may be subject to income
tax withholding by the Company on the compensation income recognized by Participant.

(©) Code Section 409A. Under Code Section 409A, an Option that vests after
December 31, 2004 (or that vested on or prior to such date but which was materially modified after
October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal
Revenue Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a
“discount option”) may be considered “deferred compensation.” An Option that is a “discount
option” may result in (1) income recognition by Participant prior to the exercise of the Option, (i1) an
additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges.
The “discount option” may also result in additional state income, penalty and interest tax to the
Participant. Participant acknowledges that the Company cannot and has not guaranteed that the IRS
will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of
a Share on the date of grant in a later examination. Participant agrees that if the IRS determines that
the Option was granted with a per Share exercise price that was less than the Fair Market Value of a
Share on the date of grant, Participant shall be solely responsible for Participant’s costs related to
such a determination.

10. Entire Agreement; Governing Law. The Plan is incorporated herein by reference.
The Plan and this Option Agreement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Participant with respect to the subject matter hereof, and may not be modified
adversely to the Participant’s interest except by means of a writing signed by the Company and
Participant. This Option Agreement is governed by the internal substantive laws but not the choice
of law rules of Delaware.

11. No_ Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND
AGREES THAT THE VESTING OF SHARES PURSUANT TO THE VESTING SCHEDULE
HEREOQF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL
OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS
OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO
NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT
AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL,
AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE
RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR
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RETAINING PARTICIPANT) TO TERMINATE PARTICIPANT'S RELATIONSHIP AS A
SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

Participant acknowledges receipt of a copy of the Plan and represents that he or she is
familiar with the terms and provisions thereof, and hereby accepts this Option subject to all of the
terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has
had an opportunity to obtain the advice of counsel prior to executing this Option and fully
understands all provisions of the Option. Participant hereby agrees to accept as binding, conclusive
and final all decisions or interpretations of the Administrator upon any questions arising under the
Plan or this Option. Participant further agrees to notify the Company upon any change in the
residence address indicated below.

[SIGNATURE PAGE TO FOLLOW]
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PARTICIPANT THERANOS, INC.

Signature By

Print Name Print Name
Title

Residence Address

[SIGNATURE PAGE TO STOCK OPTION AGREEMENT]
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EXHIBIT A

2013 STOCK INCENTIVE PLAN

EXERCISE NOTICE
Theranos, Inc.
1601 S. California Avenue
Palo Alto, CA 94304
Attention:
1. Exercise of Option. Effective as of today, , the undersigned

(“Participant”) hereby elects to exercise Participant’s option (the “Option”) to purchase
shares of the Common Stock (the “Shares”) of Theranos, Inc. (the “Company”)
under and pursuant to the 2013 Stock Incentive Plan (the “Plan”) and the Stock Option Agreement
dated , (the “Option Agreement”).

2. Delivery of Payment. Participant herewith delivers to the Company the full purchase
price of the Shares, as set forth in the Option Agreement, and any and all withholding taxes due in
connection with the exercise of the Option.

3. Representations of Participant.  Participant acknowledges that Participant has
received, read and understood the Plan and the Option Agreement and agrees to abide by and be
bound by their terms and conditions.

4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with
respect to the Common Stock subject to an Award, notwithstanding the exercise of the Option. The
Shares shall be issued to Participant as soon as practicable after the Option is exercised in
accordance with the Option Agreement. No adjustment shall be made for a dividend or other right
for which the record date is prior to the date of issuance except as provided in Section 13 of the Plan.

S. Tax Consultation. Participant understands that Participant may suffer adverse tax
consequences as a result of Participant’s purchase or disposition of the Shares. Participant represents
that Participant has consulted with any tax consultants Participant deems advisable in connection
with the purchase or disposition of the Shares and that Participant is not relying on the Company for
any tax advice.

6. Restrictive Legends and Stop-Transfer Orders.

(@) Legends. Participant understands and agrees that the Company shall cause the
legends set forth below or legends substantially equivalent thereto, to be placed upon any
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certificate(s) evidencing ownership of the Shares together with any other legends that may be
required by the Company or by state or federal 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 SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT OF FIRST REFUSAL
HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE
INVESTORS” RIGHTS AGREEMENT (A COPY OF WHICH MAY BE
OBTAINED FROM THE ISSUER). SUCH TRANSFER RESTRICTIONS AND
RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES OF THESE
SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER FOR A PERIOD OF TIME FOLLOWING THE
EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE
ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE
COMPANY OR THE MANAGING UNDERWRITER.

THE SHARES EVIDENCED HEREBY ARE SUBJECT TO A VOTING PROXY
(AS SET FORTH IN THE EXERCISE NOTICE) AND BY ACCEPTING ANY
INTEREST IN SUCH SHARES THE PERSON HOLDING SUCH INTEREST
SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY ALL
THE PROVISIONS OF SAID VOTING PROXY.

(b) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance
with the restrictions referred to herein, the Company may issue appropriate “stop transfer”
instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records.

©) Refusal to Transfer. The Company shall not be required (i) to transfer on its
books any Shares that have been sold or otherwise transferred in violation of any of the provisions of
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this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

7. Trrevocable Voting Proxy on Shares.

(@) Participant hereby irrevocably designates and appoints Elizabeth Holmes (the
“Proxy Holder”) as Participant’s true and lawful proxy and attorney-in-fact, with full power of
substitution and re-substitution, for and in the name, place and stead of Participant, to represent him,
her or it at all annual and special meetings of the stockholders and in connection with all written
consents of the stockholders of the Company, with respect to all matters and to vote the Shares
acquired hereunder (and any and all securities issued or issuable in respect thereof) at any meeting of
the stockholders of the Company, however called, and at any adjournment or adjournments thereof,
or in connection with any written consent of the stockholders of the Company, and to otherwise do
all things which Participant might do if present and acting himself/herself/itself with respect to all
matters. Participant acknowledges that this proxy is coupled with an interest and shall be irrevocable
and, notwithstanding anything in Section 212(b) of the Delaware General Corporation Code to the
contrary, of indefinite duration, unless and until this proxy terminates pursuant to Section 7(e).

(b) This proxy and the power of attorney granted herein (i) is irrevocable (to the
fullest extent permitted by applicable law) and (i1) is a durable power of attorney and shall survive
the death, disability, incompetency, bankruptcy, insolvency or dissolution of Participant and the
transfer of all or any portion of the Shares and shall extend to the heirs, successors, assigns,
transferees and personal representatives of the undersigned. In the event that the Proxy Holder is
unable to exercise the power and authority granted hereunder for any reason, Participant agrees to
vote all the Shares held beneficially or of record by the undersigned in accordance with the Proxy
Holder’s instructions at any such meeting or adjournment thereof, or provide his, her or its written
consent thereto.

() Participant will, from time to time as requested by the Proxy Holder, execute
and deliver such further instruments, ancillary agreements or other documents or take such other
actions as may be necessary or advisable to give effect to, confirm, evidence or effectuate the
purposes of the proxy granted hereby. Participant hereby covenants and agrees that until this proxy
is terminated in accordance with its terms, Participant will not, and will not agree to, directly or
indirectly, grant any proxy or interest in or with respect to the Shares or deposit the Shares into a
voting trust or enter into a voting agreement or arrangement with respect to the Shares.

(d) This proxy shall be binding upon, inure to the benefit of, and be enforceable
by the successors and permitted assigns of each of the Proxy Holder and the undersigned. This
proxy and the rights and obligations hereunder may not be assigned by Participant without the prior
written consent of the Proxy Holder.

(e) This proxy shall terminate and be of no further force or effect upon the earlier
to occur of: (i) the consummation of the Company’s first firm commitment underwritten public
offering of its common stock under the Securities Act or (i1) a Change in Control.

#5836342v5PALIB1 - Theranos Form of SOA (2013 Plan).DOCX -3-

Confidential THER-AZ-01126883



8. Successors and Assigns. The Company may assign any of its rights under this
Exercise Notice to single or multiple assignees, and this Exercise Notice shall inure to the benefit of
the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Participant and his or her heirs, executors, administrators,
successors and assigns.

9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall
be submitted by Participant or by the Company forthwith to the Administrator, which shall review
such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall
be final and binding on all parties.

10. Governing Law; Severability. Each of the parties to this Exercise Notice irrevocably
submits to the exclusive jurisdiction of the Delaware Court of Chancery (and if the Delaware Court
of Chancery is unavailable, any state or federal court sitting in Wilmington, Delaware), as well as to
the jurisdiction of all courts to which an appeal may be taken therefrom, in any suit, action, or
proceeding arising out of or relating to this Exercise Notice. Each of the parties to this Exercise
Notice waives any defense of lack of personal jurisdiction or inconvenient forum to any suit, action,
or proceeding brought in accordance with this paragraph. Each of the parties to this Exercise Notice
agrees to waive any bond, surety, or other security that might be required of any other party with
respect to any such suit, action, or proceeding, including any appeal thereof. Each of the parties to
this Exercise Notice agrees to accept service of process by certified mail, return receipt requested,
addressed to such party at the address set forth on the signature page hereto; provided, that nothing in
this paragraph shall affect the right of any party to serve process in any other manner permitted by
law. EACH OF THE PARTIES TO THIS EXERCISE NOTICE OTHER THAN THE COMPANY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION, OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS EXERCISE NOTICE. In the event
that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Exercise Notice shall continue in full force and effect.

11. Costs of Enforcement. If any party to this Exercise Notice seeks to enforce its rights
under, or in connection with this Exercise Notice, or challenges the validity of this Exercise Notice
through legal proceedings, the non-prevailing party shall pay all reasonable costs and expenses
(including attorneys’ fees) incurred by the prevailing party.

12. Entire Agreement. The Plan and Option Agreement are incorporated herein by
reference. This Exercise Notice, the Plan, the Option Agreement, the Investment Representation
Statement, and the Joinder Agreement constitute the entire agreement of the parties with respect to
the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Participant with respect to the subject matter hereof, and may not be modified
adversely to the Participant’s interest except by means of a writing signed by the Company and
Participant.

[SIGNATURE PAGE TO FOLLOW]
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Submitted by: Accepted by:

PARTICIPANT THERANOS, INC.
Signature By
Print Name Print Name
Title
Address: Address:
Date Received

[SIGNATURE PAGE TO EXERCISE NOTICE]
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT

COMPANY : THERANOS, INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-listed Securities, the undersigned Participant
represents to the Company the following:

(a) Participant is aware of the Company’s business affairs and financial condition and has
acquired sufficient information about the Company to reach an informed and knowledgeable
decision to acquire the Securities. Participant is acquiring these Securities for investment for
Participant’s own account only and not with a view to, or for resale in connection with, any
“distribution” thereof within the meaning of the Securities Act of 1933, as amended (the “Securities
Act?).

(b) Participant acknowledges and understands that the Securities constitute “restricted
securities” under the Securities Act and 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 Participant’s investment intent as expressed herein. In this connection, Participant
understands that, in the view of the Securities and Exchange Commission, the statutory basis for
such exemption may be unavailable if Participant’s representation was predicated solely upon a
present intention to hold these Securities for the minimum capital gains period specified under tax
statutes, for a deferred sale, for or until an increase or decrease in the market price of the Securities,
or for a period of one (1) year or any other fixed period in the future. Participant further understands
that the Securities must be held indefinitely unless they are subsequently registered under the
Securities Act or an exemption from such registration is available. Participant further acknowledges
and understands that the Company is under no obligation to register the Securities. Participant
understands that the certificate evidencing the Securities shall be imprinted with any legend required
under applicable state securities laws.

(c) Participant 1s familiar with the provisions of Rule 701 and Rule 144, each
promulgated under the Securities Act, which, in substance, permit limited public resale of “restricted
securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to
the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at
the time of the grant of the Option to Participant, the exercise shall be exempt from registration
under the Securities Act. In the event the Company becomes subject to the reporting requirements of
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Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such
longer period as any market stand-off agreement may require) the Securities exempt under Rule 701
may be resold, subject to the satisfaction of the applicable conditions specified by Rule 144,
including in the case of affiliates (1) the availability of certain public information about the
Company, (2) the amount of Securities being sold during any three (3) month period not exceeding
specified limitations, (3) the resale being made m an unsolicited “broker’s transaction”, transactions
directly with a “market maker” or “riskless principal transactions” (as those terms are defined under
the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of
the Option, then the Securities may be resold in certain limited circumstances subject to the
provisions of Rule 144, which may require (i) the availability of current public information about the
Company; (11) the resale to occur more than a specified period after the purchase and full payment
(within the meaning of Rule 144) for the Securities; and (ii1) in the case of the sale of Securities by
an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.

(d) Participant further understands that in the event all of the applicable requirements of
Rule 701 or 144 are not satisfied, registration under the Securities Act, compliance with Regulation
A, or some other registration exemption shall be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has
expressed its opinion that persons proposing to sell private placement securities other than in a
registered offering and otherwise than pursuant to Rules 144 or 701 shall have a substantial burden
of proof in establishing that an exemption from registration 1s available for such offers or sales, and
that such persons and their respective brokers who participate in such transactions do so at their own
risk. Participant understands that no assurances can be given that any such other registration
exemption shall be available in such event.

PARTICIPANT

Signature

Print Name

Date
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EXHIBIT C

JOINDER AGREEMENT

By executing this counterpart signature page, the undersigned hereby agrees to be bound by
and subject to all terms and conditions that apply to (i) a Holder under Sections 2.7 and 2.9, an
Investor under Section 3.1, a Seller under Section 4, and a party under Sections 5.11 and 5.16 of the
Company’s Amended and Restated Investors’ Rights Agreement, dated October |, 2013, as
amended, by and among the Company and the persons and entities listed on Exhibits A and B thereto
(the “IRA”™), (i1) a Voting Party under Sections 1, 2, 3, and 7(1) and a party under Sections 7(d) and
7(e) under the Company’s Amended and Restated Voting Agreement, dated October __, 2013, as
amended, by and among the Company and the persons and entities listed on Exhibits A, B and C
thereto (the “Voting Agreement”) and (111) Article IX of the Company’s amended and restated
bylaws, as amended (the “Bylaws”).

For all purposes under the IRA and the Voting Agreement, the execution and delivery of this
Joinder Agreement by the undersigned shall constitute the execution and delivery of a counterpart
signature page to the IRA and Voting Agreement, and the undersigned shall have the rights and be
subject to the obligations to extent provided hereunder, effective as of the date hereof.

IN WITNESS WHEREOQF, the Joinder Agreement to the IRA, Voting Agreement and
Bylaws has been executed by the undersigned as of the date set forth below.

JOINING PARTY:

Signature

Print Name

Date
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EXHIBIT O
Form of Stock Option Agreement — Early Exercise
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THERANOS, INC.
2013 STOCK INCENTIVE PLAN
STOCK OPTION AGREEMENT — EARLY EXERCISE
Unless otherwise defined herein, the terms defined in the 2013 Stock Incentive Plan (the
“Plan”) shall have the same defined meanings in this Stock Option Agreement — Early Exercise (the

“Option Agreement”).

L NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Participant has been granted an Option to purchase Common Stock of the
Company, subject to the terms and conditions of the Plan and this Option Agreement, as follows:

Date of Grant:

Vesting Commencement Date:

Exercise Price per Share: $

Total Number of Shares Granted:

Total Exercise Price: $

Type of Option: _ Incentive Stock Option
Nonstatutory Stock Option

Term/Expiration Date:

Vesting Schedule:

This Option shall be exercisable, in whole or in part, according to the following vesting
schedule:

[Twenty-five percent (23%) of the Shares subject to the Option shall vest on the one (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 through each such date ]
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Termination Period:

This Option shall be exercisable for three (3) months after Participant ceases to be a Service
Provider, unless such termination is due to Participant’s death or Disability, in which case this
Option shall be exercisable for twelve (12) months after Participant ceases to be a Service Provider],
or unless such termination is due to Cause, in which case, this Option shall terminate immediately].
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the
Term/Expiration Date as provided above and this Option may be subject to earlier termination as
provided in Section 13 of the Plan.

II. AGREEMENT

1. Grant of Option. The Administrator of the Company hereby grants to the Participant
named in the Notice of Stock Option Grant in Part I of this Agreement (“Participant™), an option (the
“Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the
exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and
subject to the terms and conditions of the Plan, which is incorporated herein by reference. Subject to
Section 18 of the Plan, in the event of a conflict between the terms and conditions of the Plan and
this Option Agreement, the terms and conditions of the Plan shall prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option
(“ISO™), this Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of
the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this
Option (or portion thereof) shall not qualify as an ISO, then, to the extent of such nonqualification,
such Option (or portion thereof) shall be regarded as a NSO granted under the Plan. In no event
shall the Administrator, the Company or any Parent or Subsidiary or any of their respective
employees or directors have any liability to Participant (or any other person) due to the failure of the
Option to qualify for any reason as an ISO.

2. Exercise of Option. This Option shall be exercisable during its term in accordance
with the provisions of Section 6 of the Plan as follows:

(@) Right to Exercise.

(1)  Subject to subsections 2(a)(i1) and 2(a)(ii1) below, this Option shall be
exercisable cumulatively according to the vesting schedule set forth in the Notice of Stock Option
Grant. Alternatively, at the election of Participant, this Option may be exercised in whole or in part
at any time as to Shares that have not yet vested. Vested Shares shall not be subject to the
Company’s repurchase right (as set forth in the Restricted Stock Purchase Agreement, attached
hereto as Exhibit C-1).

(1) As a condition to exercising this Option for unvested Shares,
Participant shall execute the Restricted Stock Purchase Agreement.

(111)  This Option may not be exercised for a fraction of a Share.
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(b)  Method of Exercise. This Option shall be exercisable by delivery of an
exercise notice in the form attached as Exhibit A (the “Exercise Notice™) or in a manner and
pursuant to such procedures as the Administrator may determine, which shall state the election to
exercise the Option, the number of Shares with respect to which the Option is being exercised (the
“Exercised Shares”), and such other representations and agreements as may be required by the
Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as
to all Exercised Shares, together with any applicable tax withholding. This Option shall be deemed
to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied
by the aggregate Exercise Price, together with any applicable tax withholding.

No Shares shall be issued pursuant to the exercise of an Option unless such issuance
and such exercise comply with Applicable Laws. Assuming such compliance, for income tax
purposes the Shares shall be considered transferred to Participant on the date on which the Option is
exercised with respect to such Shares.

3. Participant’s Representations. In the event the Shares have not been registered under
the Securities Act of 1933, as amended (the “Securities Act”), at the time this Option is exercised,
Participant shall, if required by the Company, concurrently with the exercise of all or any portion of
this Option, deliver to the Company his or her Investment Representation Statement in the form
attached hereto as Exhibit B and an executed joinder agreement to the Investors” Rights Agreement
(the “Joinder Agreement”) in substantially the form attached hereto as Exhibit D.

4. Lock-Up Period. Participant hereby agrees that Participant shall not offer, pledge,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging
or other arrangement that transfers to another, in whole or in part, any of the economic consequences
of ownership of any Common Stock (or other securities) of the Company held by Participant (other
than those included in the registration) for a period specified by the representative of the
underwriters of Common Stock (or other securities) of the Company not to exceed one hundred and
eighty (180) days following the effective date of any registration statement of the Company filed
under the Securities Act (or such other period as may be requested by the Company or the
underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of
research reports and (i1) 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).

Participant agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. In addition, if requested by the Company or the
representative of the underwriters of Common Stock (or other securities) of the Company,
Participant shall provide, within ten (10) days of such request, such information as may be required
by the Company or such representative in connection with the completion of any public offering of
the Company’s securities pursuant to a registration statement filed under the Securities Act. 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 Commission Rule 145 transaction on Form S-4 or similar forms that
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may be promulgated in the future. The Company may impose stop-transfer instructions with respect
to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end
of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of
the Option or shares acquired pursuant to the Option shall be bound by this Section 4.

5. Method of Pavment. Payment of the aggregate Exercise Price shall be by any of the
following, or a combination thereof, at the election of the Participant:
(@) cash;
(b) check;

() consideration received by the Company under a formal cashless exercise
program adopted by the Company in connection with the Plan; or

(d) surrender of other Shares which (i) shall be valued at its Fair Market Value on
the date of exercise, and (i1) must be owned free and clear of any liens, claims, encumbrances or
security interests, if accepting such Shares, in the sole discretion of the Administrator, shall not
result in any adverse accounting consequences to the Company.

6. Restrictions on Exercise. This Option may not be exercised until such time as the
Plan has been approved by the stockholders of the Company, or if the issuance of such Shares upon
such exercise or the method of payment of consideration for such shares would constitute a violation
of any Applicable Law.

7. Non-Transferability of Option.

(@) This Option may not be transferred in any manner otherwise than by will or
by the laws of descent or distribution and may be exercised during the lifetime of Participant only by
Participant. The terms of the Plan and this Option Agreement shall be binding upon the executors,
administrators, heirs, successors and assigns of Participant.

(b)  Further, until the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, or after the Administrator determines that it is, will, or may
no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant
shall not transfer this Option or, prior to exercise, the Shares subject to this Option, in any manner
other than (1) to persons who are “family members” (as defined in Rule 701(c)(3) of the Securities
Act) through gifts or domestic relations orders, or (i1) to an executor or guardian of Participant upon
the death or disability of Participant. Until the Reliance End Date, the Options and, prior to exercise,
the Shares subject to this Option, may not be pledged, hypothecated or otherwise transferred or
disposed of, including by entering into any short position, any “put equivalent position” or any “call
equivalent position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act,
respectively), other than as permitted in clauses (i) and (i1) of this paragraph.

8. Term of Option. This Option may be exercised only within the term set out in the
Notice of Stock Option Grant, and may be exercised during such term only in accordance with the
Plan and the terms of this Option Agreement.
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9. Tax Obligations.

(a) Tax Withholding. Participant agrees to make appropriate arrangements with
the Company (or the Parent or Subsidiary employing or retaining Participant) for the satisfaction of
all Federal, state, local and foreign income and employment tax withholding requirements applicable
to the Option exercise. Participant acknowledges and agrees that the Company may refuse to honor
the exercise and refuse to deliver the Shares if such withholding amounts are not delivered at the
time of exercise.

(b)  Notice of Disqualifying Disposition of ISQO Shares. If the Option granted to
Participant herein is an ISO, and if Participant sells or otherwise disposes of any of the Shares
acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of
Grant, or (1) the date one (1) year after the date of exercise, Participant shall immediately notify the
Company in writing of such disposition. Participant agrees that Participant may be subject to
income tax withholding by the Company on the compensation income recognized by Participant.

©) Code Section 409A. Under Code Section 409A, an Option that vests after
December 31, 2004 (or that vested on or prior to such date but which was materially modified after
October 3, 2004) that was granted with a per Share exercise price that 1s determined by the Internal
Revenue Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a
“discount option”) may be considered “deferred compensation.” An Option that is a “discount
option” may result in (i) income recognition by Participant prior to the exercise of the Option, (i1) an
additional twenty percent (20%) federal income tax, and (i11) potential penalty and interest charges.
The “discount option” may also result in additional state income, penalty and interest tax to the
Participant. Participant acknowledges that the Company cannot and has not guaranteed that the IRS
will agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of
a Share on the date of grant in a later examination. Participant agrees that if the IRS determines that
the Option was granted with a per Share exercise price that was less than the Fair Market Value of a
Share on the date of grant, Participant shall be solely responsible for Participant’s costs related to
such a determination.

10. Entire Agreement; Governing Law. The Plan is incorporated herein by reference.
The Plan and this Option Agreement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the
Company and Participant with respect to the subject matter hereof, and may not be modified
adversely to the Participant’s interest except by means of a writing signed by the Company and
Participant. This Option Agreement is governed by the internal substantive laws but not the choice
of law rules of Delaware.

11. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND
AGREES THAT THE VESTING OF SHARES PURSUANT TO THE VESTING SCHEDULE
HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL
OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS
OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACK-
NOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO
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NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT
AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL,
AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE
RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR
RETAINING PARTICIPANT) TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A
SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

Participant acknowledges receipt of a copy of the Plan and represents that he or she is
familiar with the terms and provisions thereof, and hereby accepts this Option subject to all of the
terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has
had an opportunity to obtain the advice of counsel prior to executing this Option and fully
understands all provisions of the Option. Participant hereby agrees to accept as binding, conclusive
and final all decisions or interpretations of the Administrator upon any questions arising under the
Plan or this Option. Participant further agrees to notify the Company upon any change in the
residence address indicated below.

[SIGNATURE PAGE FOLLOWS]
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PARTICIPANT THERANOS, INC.

Signature By

Print Name Print Name

Title

Residence Address

[SIGNATURE PAGE TO STOCK OPTION AGREEMENT — EARLY EXERCISE]
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EXHIBIT A

2013 STOCK INCENTIVE PLAN

EXERCISE NOTICE
Theranos, Inc.
1601 S. California Avenue
Palo Alto, CA 94304
Attention:
1. Exercise of Option. Effective as of today, , the undersigned

(“Participant”) hereby elects to exercise Participant’s option (the “Option”) to purchase
shares of the Common Stock (the “Shares™) of Theranos, Inc. (the “Company”)
under and pursuant to the 2013 Stock Incentive Plan (the “Plan”) and the Stock Option Agreement —
Early Exercise dated (the “Option Agreement”).

2. Delivery of Payment. Participant herewith delivers to the Company the full purchase
price of the Shares, as set forth in the Option Agreement, and any and all withholding taxes due in
connection with the exercise of the Option.

3. Representations of Participant.  Participant acknowledges that Participant has
received, read and understood the Plan and the Option Agreement and agrees to abide by and be
bound by their terms and conditions.

4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with
respect to the Common Stock subject to an Award, notwithstanding the exercise of the Option. The
Shares shall be issued to Participant as soon as practicable after the Option is exercised in
accordance with the Option Agreement. No adjustment shall be made for a dividend or other right
for which the record date is prior to the date of issuance except as provided in Section 13 of the Plan.

S. Tax Consultation. Participant understands that Participant may suffer adverse tax
consequences as a result of Participant’s purchase or disposition of the Shares. Participant
represents that Participant has consulted with any tax consultants Participant deems advisable in
connection with the purchase or disposition of the Shares and that Participant is not relying on the
Company for any tax advice.

6. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. Participant understands and agrees that the Company shall cause the
legends set forth below or legends substantially equivalent thereto, to be placed upon any
certificate(s) evidencing ownership of the Shares together with any other legends that may be
required by the Company or by state or federal securities laws:
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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 SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT OF FIRST
REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN
THE INVESTORS’ RIGHTS AGREEMENT (A COPY OF WHICH MAY BE
OBTAINED FROM THE ISSUER). SUCH TRANSFER RESTRICTIONS AND
RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES OF THESE
SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBIJECT TO
RESTRICTIONS ON TRANSFER FOR A PERIOD OF TIME FOLLOWING THE
EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE
COMPANY’S SECURITIES SET FORTH IN AN AGREEMENT BETWEEN THE
ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE
EXPIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE
COMPANY OR THE MANAGING UNDERWRITER.

THE SHARES EVIDENCED HEREBY ARE SUBJECT TO A VOTING PROXY
(AS DESCRIBED IN THE EXERCISE NOTICE) AND BY ACCEPTING ANY
INTEREST IN SUCH SHARES THE PERSON HOLDING SUCH INTEREST
SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY ALL
THE PROVISIONS OF SAID VOTING PROXY.

(b) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance
with the restrictions referred to herein, the Company may issue appropriate “stop transfer”
instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records.

(©) Refusal to Transfer. The Company shall not be required (i) to transfer on its
books any Shares that have been sold or otherwise transferred in violation of any of the provisions of
this Exercise Notice or (i) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

7. Irrevocable Voting Proxy on Shares.
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(@) Participant hereby irrevocably designates and appoints Elizabeth Holmes (the
“Proxy Holder”) as Participant’s true and lawful proxy and attorney-in-fact, with full power of
substitution and re-substitution, for and in the name, place and stead of Participant, to represent him,
her or it at all annual and special meetings of the stockholders and in connection with all written
consents of the stockholders of the Company, with respect to all matters and to vote the Shares
acquired hereunder (and any and all securities issued or issuable in respect thereof) at any meeting of
the stockholders of the Company, however called, and at any adjournment or adjournments thereof,
or in connection with any written consent of the stockholders of the Company, and to otherwise do
all things which Participant might do if present and acting himself/herself/itself with respect to all
matters. Participant acknowledges that this proxy is coupled with an interest and shall be irrevocable
and, notwithstanding anything in Section 212(b) of the Delaware General Corporation Code to the
contrary, of indefinite duration, unless and until this proxy terminates pursuant to Section 7(e).

(b) This proxy and the power of attorney granted herein (i) is irrevocable (to the
fullest extent permitted by applicable law) and (i1) is a durable power of attorney and shall survive
the death, disability, incompetency, bankruptcy, insolvency or dissolution of Participant and the
transfer of all or any portion of the Shares and shall extend to the heirs, successors, assigns,
transferees and personal representatives of the undersigned. In the event that the Proxy Holder is
unable to exercise the power and authority granted hereunder for any reason, Participant agrees to
vote all the Shares held beneficially or of record by the undersigned in accordance with the Proxy
Holder’s instructions at any such meeting or adjournment thereof, or provide his, her or its written
consent thereto.

(©) Participant will, from time to time as requested by the Proxy Holder, execute
and deliver such further instruments, ancillary agreements or other documents or take such other
actions as may be necessary or advisable to give effect to, confirm, evidence or effectuate the
purposes of the proxy granted hereby. Participant hereby covenants and agrees that until this proxy
is terminated in accordance with its terms, Participant will not, and will not agree to, directly or
indirectly, grant any proxy or interest in or with respect to the Shares or deposit the Shares into a
voting trust or enter into a voting agreement or arrangement with respect to the Shares.

(d) This proxy shall be binding upon, inure to the benefit of, and be enforceable
by the successors and permitted assigns of each of the Proxy Holder and the undersigned. This
proxy and the rights and obligations hereunder may not be assigned by Participant without the prior
written consent of the Proxy Holder.

(e) This proxy shall terminate and be of no further force or effect upon the earlier
to occur of: (i) the consummation of the Company’s first firm commitment underwritten public
offering of its common stock under the Securities Act or (i1) a Change in Control.

8. Successors and Assigns. The Company may assign any of its rights under this
Exercise Notice to single or multiple assignees, and this Exercise Notice shall inure to the benefit of
the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Participant and his or her heirs, executors, administrators,
successors and assigns.
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9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall
be submitted by Participant or by the Company forthwith to the Administrator, which shall review
such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall
be final and binding on all parties.

10. Governing Law; Severability. Each of the parties to this Exercise Notice irrevocably
submits to the exclusive jurisdiction of the Delaware Court of Chancery (and if the Delaware Court
of Chancery is unavailable, any state or federal court sitting in Wilmington, Delaware), as well as to
the jurisdiction of all courts to which an appeal may be taken therefrom, in any suit, action, or
proceeding arising out of or relating to this Exercise Notice. Each of the parties to this Exercise
Notice waives any defense of lack of personal jurisdiction or inconvenient forum to any suit, action,
or proceeding brought in accordance with this paragraph. Each of the parties to this Exercise Notice
agrees to waive any bond, surety, or other security that might be required of any other party with
respect to any such suit, action, or proceeding, including any appeal thereof. Each of the parties to
this Exercise Notice agrees to accept service of process by certified mail, return receipt requested,
addressed to such party at the address set forth on the signature page hereto; provided, that nothing
in this paragraph shall affect the right of any party to serve process in any other manner permitted by
law. EACH OF THE PARTIES TO THIS EXERCISE NOTICE OTHER THAN THE COMPANY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION, OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS EXERCISE NOTICE. In the event
that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Exercise Notice shall continue in full force and effect.

11 Costs of Enforcement. If any party to this Exercise Notice seeks to enforce its rights
under, or in connection with this Exercise Notice, or challenges the validity of this Exercise Notice
through legal proceedings, the non-prevailing party shall pay all reasonable costs and expenses
(including attorneys’ fees) incurred by the prevailing party.

12. Entire Agreement. The Plan and Option Agreement are incorporated herein by
reference. This Exercise Notice, the Plan, the Restricted Stock Purchase Agreement, the Option
Agreement, the Investment Representation Statement, and the Joinder Agreement constitute the
entire agreement of the parties with respect to the subject matter hereof and supersede in their
entirety all prior undertakings and agreements of the Company and Participant with respect to the
subject matter hereof, and may not be modified adversely to the Participant’s interest except by
means of a writing signed by the Company and Participant.

[SIGNATURE PAGE FOLLOWS]
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Submitted by: Accepted by:

PARTICIPANT THERANOS, INC.
Signature By
Print Name Print Name
Title
Address: Address:

Date Received

[SIGNATURE PAGE TO EXERCISE NOTICE]
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[SIGNATURE PAGE TO EXERCISE NOTICE]
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT

PARTICIPANT

COMPANY : THERANOS, INC.
SECURITY : COMMON STOCK
AMOUNT

DATE

In connection with the purchase of the above-listed Securities, the undersigned Participant represents
to the Company the following:

(@) Participant is aware of the Company’s business affairs and financial condition
and has acquired sufficient information about the Company to reach an informed and knowledgeable
decision to acquire the Securities. Participant is acquiring these Securities for investment for
Participant’s own account only and not with a view to, or for resale in connection with, any
“distribution” thereof within the meaning of the Securities Act of 1933, as amended (the “Securities
Act”).

(b)  Participant acknowledges and understands that the Securities constitute
“restricted securities” under the Securities Act and 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 Participant’s investment intent as expressed herein. In this
connection, Participant understands that, in the view of the Securities and Exchange Commission,
the statutory basis for such exemption may be unavailable if Participant’s representation was
predicated solely upon a present intention to hold these Securities for the minimum capital gains
period specified under tax statutes, for a deferred sale, for or until an increase or decrease in the
market price of the Securities, or for a period of one (1) year or any other fixed period in the future.
Participant further understands that the Securities must be held indefinitely unless they are
subsequently registered under the Securities Act or an exemption from such registration is available.
Participant further acknowledges and understands that the Company is under no obligation to
register the Securities. Participant understands that the certificate evidencing the Securities shall be
imprinted with any legend required under applicable state securities laws.

(©) Participant is familiar with the provisions of Rule 701 and Rule 144, each
promulgated under the Securities Act, which, in substance, permit limited public resale of “restricted
securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to
the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at
the time of the grant of the Option to Participant, the exercise shall be exempt from registration
under the Securities Act. In the event the Company becomes subject to the reporting requirements
of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such
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longer period as any market stand-off agreement may require) the Securities exempt under Rule 701
may be resold, subject to the satisfaction of the applicable conditions specified by Rule 144,
including in the case of affiliates (1) the availability of certain public information about the
Company, (2) the amount of Securities being sold during any three (3) month period not exceeding
specified limitations, (3) the resale being made in an unsolicited “broker’s transaction”, transactions
directly with a “market maker” or “riskless principal transactions” (as those terms are defined under
the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of
the Option, then the Securities may be resold in certain limited circumstances subject to the
provisions of Rule 144, which may require (1) the availability of current public information about the
Company;, (i1) the resale to occur more than a specified period after the purchase and full payment
(within the meaning of Rule 144) for the Securities; and (i11) in the case of the sale of Securities by
an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.

(d) Participant further understands that in the event all of the applicable
requirements of Rule 701 or 144 are not satisfied, registration under the Securities Act, compliance
with Regulation A, or some other registration exemption shall be required; and that, notwithstanding
the fact that Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange
Commission has expressed its opinion that persons proposing to sell private placement securities
other than in a registered offering and otherwise than pursuant to Rules 144 or 701 shall 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 participate in such
transactions do so at their own risk. Participant understands that no assurances can be given that any
such other registration exemption shall be available in such event.

PARTICIPANT

Signature

Print Name

Date
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EXHIBIT C-1
THERANGQOS, INC.
2013 STOCK INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AGREEMENT
THIS RESTRICTED STOCK PURCHASE AGREEMENT (the “Agreement”) is made

between (the “Purchaser”) and Theranos, Inc. (the “Company”)
or its assignees of rights hereunder as of ,

Unless otherwise defined herein, the terms defined in the 2013 Stock Incentive Plan shall
have the same defined meanings in this Agreement.

RECITALS
A Pursuant to the exercise of the option (grant number ) granted to Purchaser under
the Plan and pursuant to the Stock Option Agreement — Early Exercise (the “Option Agreement”)
dated , by and between the Company and Purchaser with respect to such
grant (the “Option”), which Plan and Option Agreement are hereby incorporated by reference,
Purchaser has elected to purchase of those shares of Common Stock which have not

become vested under the vesting schedule set forth in the Option Agreement (“Unvested Shares”).
The Unvested Shares and the shares subject to the Option Agreement, which have become vested are
sometimes collectively referred to herein as the “Shares.”

B. As required by the Option Agreement, as a condition to Purchaser’s election to
exercise the option, Purchaser must execute this Agreement, which sets forth the rights and
obligations of the parties with respect to Shares acquired upon exercise of the Option.

1. Repurchase Option.

(@) If Purchaser’s status as a Service Provider is terminated for any reason,
including for death and Disability, the Company shall have the right and option for ninety (90) days
from such date to purchase from Purchaser, or Purchaser’s personal representative, as the case may
be, all of the Purchaser’s Unvested Shares as of the date of such termination at the price paid by the
Purchaser for such Shares (the “Repurchase Option™).

(b) Upon the occurrence of such termination, the Company may exercise its
Repurchase Option by delivering personally or by registered mail, to Purchaser (or his or her
transferee or legal representative, as the case may be) with a copy to the escrow agent described in
Section 2 below, a notice in writing indicating the Company’s intention to exercise the Repurchase
Option AND, at the Company’s option, (i) by delivering to the Purchaser (or the Purchaser’s
transferee or legal representative) a check in the amount of the aggregate repurchase price, or (i1) by
the Company canceling an amount of the Purchaser’s indebtedness to the Company equal to the
aggregate repurchase price, or (ii1) by a combination of (i) and (i1) so that the combined payment and
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cancellation of indebtedness equals such aggregate repurchase price. Upon delivery of such notice
and payment of the aggregate repurchase price in any of the ways described above, the Company
shall become the legal and beneficial owner of the Unvested Shares being repurchased and the rights
and interests therein or relating thereto, and the Company shall have the right to retain and transfer to
its own name the number of Unvested Shares being repurchased by the Company.

(©) Whenever the Company shall have the right to repurchase Unvested Shares
hereunder, the Company may designate and assign one or more employees, officers, directors or
stockholders of the Company or other persons or organizations to exercise all or a part of the
Company’s Repurchase Option under this Agreement and purchase all or a part of such Unvested
Shares.

(d)  If the Company does not elect to exercise the Repurchase Option conferred
above by giving the requisite notice within ninety (90) days following the termination, the
Repurchase Option shall terminate.

(e) The Repurchase Option shall terminate in accordance with the vesting
schedule contained in Purchaser’s Option Agreement.

2. Transferability of the Shares: Escrow.

(a) Purchaser hereby authorizes and directs the Secretary of the Company, or such
other person designated by the Company, to transfer the Unvested Shares as to which the
Repurchase Option has been exercised from Purchaser to the Company.

(b) To insure the availability for delivery of Purchaser’s Unvested Shares upon
repurchase by the Company pursuant to the Repurchase Option under Section 1, Purchaser hereby
appoints the Secretary, or any other person designated by the Company as escrow agent (the
“Escrow Agent”), as its attorney-in-fact to sell, assign and transfer unto the Company, such
Unvested Shares, if any, repurchased by the Company pursuant to the Repurchase Option and shall,
upon execution of this Agreement, deliver and deposit with the Escrow Agent, the share certificates
representing the Unvested Shares, together with the stock assignment duly endorsed in blank,
attached hereto as Exhibit C-2. The Unvested Shares and stock assignment shall be held by the
Escrow Agent in escrow, pursuant to the Joint Escrow Instructions of the Company and Purchaser
attached as Exhibit C-3 hereto, until the Company exercises its Repurchase Option, until such
Unvested Shares are vested, or until such time as this Agreement no longer is in effect. Upon
vesting of the Unvested Shares, the Escrow Agent shall promptly deliver to the Purchaser the
certificate or certificates representing such Shares in the Escrow Agent’s possession belonging to the
Purchaser, and the Escrow Agent shall be discharged of all further obligations hereunder; provided,
however, that the Escrow Agent shall nevertheless retain such certificate or certificates as Escrow
Agent if so required pursuant to other restrictions imposed pursuant to this Agreement.

(c) Neither the Company nor the Escrow Agent shall be liable for any act it may
do or omit to do with respect to holding the Shares in escrow and while acting in good faith and in
the exercise of its judgment.

(d) Transfer or sale of the Shares is subject to restrictions on transfer imposed by
any applicable state and federal securities laws. Any transferee shall hold such Shares subject to all
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the provisions hereof and the Exercise Notice executed by the Purchaser with respect to any
Unvested Shares purchased by Purchaser and shall acknowledge the same by signing a copy of this

Agreement.

3. Ownership, Voting Rights, Duties. This Agreement shall not affect in any way the
ownership, voting rights or other rights or duties of Purchaser, except as specifically provided
herein.

4. Legends. The share certificate evidencing the Shares issued hereunder shall be

endorsed with the following legend (in addition to any legend required under applicable federal and
state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
CERTAIN RESTRICTIONS UPON TRANSFER AND RIGHTS OF
REPURCHASE AS SET FORTH IN AN AGREEMENT BETWEEN THE
COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE COMPANY.

5. Adjustment for Stock Split. All references to the number of Shares and the purchase
price of the Shares in this Agreement shall be appropriately adjusted to reflect any stock split, stock
dividend or other change in the Shares, which may be made by the Company pursuant to Section 13
of the Plan after the date of this Agreement.

6. Notices. Notices required hereunder shall be given in person or by registered mail to
the address of Purchaser shown on the records of the Company, and to the Company at their
respective principal executive offices.

7. Survival of Terms. This Agreement shall apply to and bind Purchaser and the
Company and their respective permitted assignees and transferees, heirs, legatees, executors,
administrators and legal successors.

8. Section 83(b) Election. Purchaser hereby acknowledges that he or she has been
informed that, with respect to the exercise of an Option for Unvested Shares, an election (the
“Election”) may be filed by the Purchaser with the Internal Revenue Service, within thirty (30) days
of the purchase of the exercised Shares, electing pursuant to Section 83(b) of the Code to be taxed
currently on any difference between the purchase price of the exercised Shares and their Fair Market
Value on the date of purchase. In the case of a Nonstatutory Stock Option, this will result in the
recognition of taxable income to the Purchaser on the date of exercise, measured by the excess, if
any, of the Fair Market Value of the exercised Shares, at the time the Option is exercised over the
purchase price for the exercised Shares. Absent such an Election, taxable income will be measured
and recognized by Purchaser at the time or times on which the Company’s Repurchase Option
lapses. In the case of an Incentive Stock Option, such an Election will result in a recognition of
income to the Purchaser for alternative minimum tax purposes on the date of exercise, measured by
the excess, if any, of the Fair Market Value of the exercised Shares, at the time the option is
exercised, over the purchase price for the exercised Shares. Absent such an Election, alternative
minimum taxable income will be measured and recognized by Purchaser at the time or times on
which the Company’s Repurchase Option lapses.
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This discussion is intended only as a summary of the general United States income tax laws
that apply to exercising Options as to Shares that have not yet vested and is accurate only as of the
date this form Agreement was approved by the Board. The federal, state and local tax consequences
to any particular taxpayer will depend upon his or her individual circumstances. Purchaser is
strongly encouraged to seek the advice of his or her own tax consultants in connection with the
purchase of the Shares and the advisability of filing of the Election under Section 83(b) of the Code.
A form of Election under Section 83(b) is attached hereto as Exhibit C-4 for reference.

PURCHASER  ACKNOWLEDGES THAT IT IS PURCHASER’S SOLE
RESPONSIBILITY AND NOT THE COMPANY’S TO FILE TIMELY THE ELECTION UNDER
SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVE TO MAKE THIS FILING ON PURCHASER’S BEHALF.

9. Representations. Purchaser has reviewed with his or her own tax advisors the federal,
state, local and foreign tax consequences of this investment and the transactions contemplated by
this Agreement. Purchaser is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents. Purchaser understands that he or she (and not
the Company) shall be responsible for his or her own tax liability that may arise as a result of this
investment or the transactions contemplated by this Agreement.

10. Entire Agreement; Governing Law. The Plan and Option Agreement are incorporated
herein by reference. The Plan, the Option Agreement, the Exercise Notice, this Agreement, the
Investment Representation Statement, and the Joinder Agreement constitute the entire agreement of
the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Purchaser with respect to the subject matter
hereof, and may not be modified adversely to the Purchaser’s interest except by means of a writing
signed by the Company and Purchaser. This Agreement is governed by the internal substantive laws
but not the choice of law rules of Delaware.

Purchaser represents that he or she has read this Agreement and 1s familiar with its terms and
provisions. Purchaser hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Board upon any questions arising under this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, this Agreement is deemed made as of the date first set forth

above.

PARTICIPANT

Signature

Print Name

Residence Address

Dated:

Confidential

THERANOS, INC.

By

Print Name

Title

THER-AZ-01126909



[SIGNATURE PAGE TO RESTRICTED STOCK PURCHASE AGREEMENT]
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EXHIBIT C-2

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED I, hereby sell, assign and
transfer unto Theranos, Inc. shares of the Common Stock of Theranos, Inc. standing
in my name of the books of said corporation represented by Certificate No. herewith and do
hereby irrevocably constitute and appoint to transfer the said stock

on the books of the within named corporation with full power of substitution in the premises.

This Stock Assignment may be used only in accordance with the Restricted Stock Purchase
Agreement between Theranos, Inc. and the undersigned dated , (the
“Agreement”).

Dated: , Signature:

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose
of this assignment is to enable the Company to exercise its “repurchase option,” as set forth in the
Agreement, without requiring additional signatures on the part of the Purchaser.
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EXHIBIT C-3

JOINT ESCROW INSTRUCTIONS

Theranos, Inc.
1601 S. California Avenue
Palo Alto, CA 94304

Attention

As Escrow Agent for both Theranos, Inc. (the “Company™), and the undersigned purchaser of
stock of the Company (the “Purchaser”), you are hereby authorized and directed to hold the
documents delivered to you pursuant to the terms of that certain Restricted Stock Purchase
Agreement (the “Agreement”) between the Company and the undersigned, in accordance with the
following instructions:

1. In the event the Company and/or any assignee of the Company (referred to
collectively for convenience herein as the “Company”) exercises the Company’s repurchase option
set forth in the Agreement, the Company shall give to Purchaser and you a written notice specifying
the number of shares of stock to be purchased, the purchase price, and the time for a closing
hereunder at the principal office of the Company. Purchaser and the Company hereby irrevocably
authorize and direct you to close the transaction contemplated by such notice in accordance with the
terms of said notice.

2. At the closing, you are directed (a) to date the stock assignments necessary for the
transfer in question, (b) to fill in the number of shares being transferred, and (c) to deliver the stock
assignments, together with the certificate evidencing the shares of stock to be transferred, to the
Company or its assignee, against the simultaneous delivery to you of the purchase price (by cash, a
check, or some combination thereof) for the number of shares of stock being purchased pursuant to
the exercise of the Company’s repurchase option.

3. Purchaser irrevocably authorizes the Company to deposit with you any certificates
evidencing shares of stock to be held by you hereunder and any additions and substitutions to said
shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and appoint you as
Purchaser’s attorney-in-fact and agent for the term of this escrow to execute with respect to such
securities all documents necessary or appropriate to make such securities negotiable and to complete
any transaction herein contemplated, including but not limited to the filing with any applicable state
blue sky authority of any required applications for consent to, or notice of transfer of, the securities.
Subject to the provisions of this paragraph 3, Purchaser shall exercise all rights and privileges of a
stockholder of the Company while the stock is held by you.

4. Upon written request of the Purchaser, but no more than once per calendar year,
unless the Company’s repurchase option has been exercised, you shall deliver to Purchaser a
certificate or certificates representing so many shares of stock as are not then subject to the
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Company’s repurchase option. Within one hundred and twenty (120) days after cessation of
Purchaser’s continuous employment by or services to the Company, or any parent or subsidiary of
the Company, you shall deliver to Purchaser a certificate or certificates representing the aggregate
number of shares held or issued pursuant to the Agreement and not purchased by the Company or its
assignees pursuant to exercise of the Company’s repurchase option.

S. If at the time of termination of this escrow you should have in your possession any
documents, securities, or other property belonging to Purchaser, you shall deliver all of the same to
Purchaser and shall be discharged of all further obligations hereunder.

6. Your duties hereunder may be altered, amended, modified or revoked only by a
writing signed by all of the parties hereto.

7. You shall be obligated only for the performance of such duties as are specifically set
forth herein and may rely and shall be protected in relying or refraining from acting on any
instrument reasonably believed by you to be genuine and to have been signed or presented by the
proper party or parties. You shall not be personally liable for any act you may do or omit to do
hereunder as Escrow Agent or as attorney-in-fact for Purchaser while acting in good faith, and any
act done or omitted by you pursuant to the advice of your own attorneys shall be conclusive
evidence of such good faith.

8. You are hereby expressly authorized to disregard any and all warnings given by any
of the parties hereto or by any other person or corporation, excepting only orders or process of courts
of law and are hereby expressly authorized to comply with and obey orders, judgments or decrees of
any court. In case you obey or comply with any such order, judgment or decree, you shall not be
liable to any of the parties hereto or to any other person, firm or corporation by reason of such
compliance, notwithstanding any such order, judgment or decree being subsequently reversed,
modified, annulled, set aside, vacated or found to have been entered without jurisdiction.

9. You shall not be liable in any respect on account of the identity, authorities or rights
of the parties executing or delivering or purporting to execute or deliver the Agreement or any
documents or papers deposited or called for hereunder.

10. You shall not be liable for the outlawing of any rights under the Statute of Limaitations
with respect to these Joint Escrow Instructions or any documents deposited with you.

11 You shall be entitled to employ such legal counsel and other experts as you may
deem necessary properly to advise you in connection with your obligations hereunder, may rely
upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.

12. Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to
be an officer or agent of the Company or if you shall resign by written notice to each party. In the
event of any such termination, the Company shall appoint a successor Escrow Agent.

13, If you reasonably require other or further instruments in connection with these Joint
Escrow Instructions or obligations in respect hereto, the necessary parties hereto shall join m
furnishing such instruments.
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14. It 1s understood and agreed that should any dispute arise with respect to the delivery
and/or ownership or right of possession of the securities held by you hereunder, you are authorized
and directed to retain in your possession without liability to anyone all or any part of said securities
until such disputes shall have been settled either by mutual written agreement of the parties
concerned or by a final order, decree or judgment of a court of competent jurisdiction after the time
for appeal has expired and no appeal has been perfected, but you shall be under no duty whatsoever
to institute or defend any such proceedings.

15. Any notice required or permitted hereunder shall be given in writing and shall be
deemed effectively given upon personal delivery or upon deposit in the United States Post Office, by
registered or certified mail with postage and fees prepaid, addressed to each of the other parties
thereunto entitled at the following addresses or at such other addresses as a party may designate by
ten (10) days’ advance written notice to each of the other parties hereto.

16. By signing these Joint Escrow Instructions, you become a party hereto only for the
purpose of said Joint Escrow Instructions; you do not become a party to the Agreement.

17. This instrument shall be binding upon and inure to the benefit of the parties hereto,
and their respective successors and permitted assigns.

18. These Joint Escrow Instructions shall be governed by the internal substantive laws,
but not the choice of law rules, of Delaware.

PURCHASER THERANOS, INC.
Signature By
Print Name Print Name
Title
Residence Address
ESCROW AGENT

Corporate Secretary

Dated:
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EXHIBIT C-4

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of
1986, as amended, to include in taxpayer’s gross income or alternative minimum taxable income, as the case
may be, for the current taxable year the amount of any compensation taxable to taxpaver in connection with
taxpayer’s receipt of the property described below.

1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
TAXPAYER SPOUSE
NAME:
ADDRESS:
TAXID NO.:
TAXABLE YEAR:
2. The property with respect to which the election is made is described as follows: shares

(the “Shares™) of the Common Stock of Theranos, Inc. (the “Company™).

3. The date on which the property was transferred is: ,

4. The property is subject to the following restrictions:

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement
between the taxpayer and the Company. These restrictions lapse upon the satisfaction of certain
conditions contained in such agreement.

5. The Fair Market Value at the time of transfer, determined without regard to any restriction other than
arestriction which by its terms shall never lapse, of such property is: $

6. The amount (if any) paid for such property is: $

The undersigned has submitted a copy of this statement to the person for whom the services were performed
in connection with the undersigned’s receipt of the above-described property. The transferee of such property
is the person performing the services in connection with the transfer of said property.

The undersigned understands that the foregoing election may not be revoked except with the consent of the
Commissioner.

Dated:

Taxpaver
The undersigned spouse of taxpayer joins in this election.

Dated:

Spouse of Taxpayer
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EXHIBITD

JOINDER AGREEMENT

By executing this counterpart signature page, the undersigned hereby agrees to be bound by
and subject to all terms and conditions that apply to (1) a Holder under Sections 2.7 and 2.9, an
Investor under Section 3.1, a Seller under Section 4, and a party under Sections 5.11 and 5.16 of the
Company’s Amended and Restated Investors” Rights Agreement, dated October , 2013, as
amended, by and among the Company and the persons and entities listed on Exhibits A and B
thereto (the “IRA”™), (i1) a Voting Party under Sections 1, 2, 3, and 7(1) and a party under Sections
7(d) and 7(e) under the Company’s Amended and Restated Voting Agreement, as amended, dated
October _, 2013, by and among the Company and the persons and entities listed on Exhibits A, B
and C thereto (the “Voting Agreement”) and (ii1) Article IX of the Company’s amended and
restated bylaws, as amended (the “Bylaws™).

For all purposes under the IRA and the Voting Agreement, the execution and delivery of this
Joinder Agreement by the undersigned shall constitute the execution and delivery of a counterpart
signature page to the IRA and Voting Agreement, and the undersigned shall have the rights and be
subject to the obligations to extent provided hereunder, effective as of the date hereof.

IN WITNESS WHEREOF, the Joinder Agreement to the IRA, Voting Agreement and
Bylaws has been executed by the undersigned as of the date set forth below.

JOINING PARTY:

Signature

Print Name

Date
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EXHIBIT P
Co-Sale Termination Agreement
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THERANOS, INC.
TERMINATION CERTIFICATE
December , 2013

THIS TERMINATION CERTIFICATE (this “Termination Certificate”) is executed as of
the date set forth above, by Theranos, Inc., a Delaware corporation (the “Company”), Elizabeth
Holmes (the “Founder”) and the investors listed on the signature pages hereto (the “Investors”).

WHEREAS: The Company, the Founder and the Investors are party to that certain
Amended and Restated Co-Sale Agreement dated as of July 1, 2010 (the “Co-Sale Agreement”).

WHEREAS: The Company, the Founder and the Investors desire to terminate the Co-
Sale Agreement.

WHEREAS: Section 6 of the Co-Sale Agreement provides in pertinent part that the Co-
Sale Agreement may be terminated by a writing executed by holders of at least a majority of the
shares of Preferred Stock then held by the Investors (as such terms are defined in the Co-Sale
Agreement), on an as converted to common basis.

WHEREAS: the undersigned represent holders of at least a majority of the shares of
Preferred Stock held by the Investors (as such terms are defined in the Co-Sale Agreement), on
an as converted to common basis.

NOW, THEREFORE, effective as of the date first set forth above, the Co-Sale
Agreement is hereby terminated in its entirety and is of no further force or effect, and no party
thereto shall have any liability or obligation under the Co-Sale Agreement henceforth.

[Signature Pages FFollow]
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IN WITNESS WHEREOF, the undersigned have executed this Termination Certificate effective
as of the date first set forth above. Any copy, facsimile or other reliable reproduction of this Termination
Certificate may be substituted or used in lieu of the original writing for any and all purposes for which the
original writing could be used.

THERANOS, INC.
a Delaware corporation

By:

Name:

Title:

ELIZABETH HOLMES

INVESTOR

[Signature Page to Termination Certificate]

Confidential THER-AZ-01126919





