THERANOS, INC.

SERIES C-2 PREFERRED STOCK PURCHASE AGREEM NT

This Series C-2 Preferred Stock Purchase Agreement (th1s “Agreemcn :
among Theranos, Inc. a Delaware corporation (the “Compa
“Stockholder Representatlve ’), and the persons and entltles (each«

)13 made by and

11,764,706 shares of the Company’s Serles C 2 Preferre St \n”kn‘(th }“Serles C-2 Preferred”).

B. The Company w1shes to sell and th I es to purchase shares of the Series

C-2 Preferred.

NOW, THEREFORE, 1n c:‘ \”'dé"f’ation of. the k\"mllt"lial promises and covenants contained
herein and other good and’ Valuable C 0n51derat10n the- receipt and sufficiency of which are hereby
acknowledged, the partles héreto !

s_EChON 1

S"ale an’d/Issuance of Series C-2 Preferred Stock

‘tlzlsorl'zé‘tion,

~ The Company has authorized (a) the sale and issuance of up to
11,764, 706 shares of Serles C-2 Preferred (the “Shares”), having the rights, privileges, preferences
and restrictions“set “forth in the Certificate of Designation and (b) the reservation of shares of the
Company’s Class____A Common Stock, $0.0001 par value per share (the “Class A Common Stock”)
for issuance upon conversion of the Shares (the “Conversion Shares”).

1.2 Sale and Issuance of Shares. Subject to the terms and conditions of this Agreement,
each Investor agrees, severally and not jointly, to purchase, and the Company agrees to sell and issue
to each Investor, the number of Shares set forth in the column designated “Number of Series C-2
Shares” opposite such Investor’s name on the Schedule of Investors or as set forth on such Investor’s
master signature page, at a cash purchase price of at least $17.00 per share (as the case may be, the
“Purchase Price”). The Company’s agreement with each Investor is a separate agreement, and the
sale and issuance of the Shares to each Investor is a separate sale and issuance.
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SECTION 2

Closing Dates and Delivery

2.1 Closing.
(a)

The purchase, sale and issuance of the Shares shall take lace at ore or more

“Initial Closing”) shall take place at the offices of Theranes Inc ‘
Alto, California 94304 at 5:00 p.m. local time on Monday, Februa

to the balance of the unissued Shares Any such saIe and.
on the same terms and conditions as those contarned herein

Closing shall take place\’ -such-
Invester‘ representrno amaj ority

. - g the Company will deliver to each Investor in such Closing
a certrﬁcate re01st« d;m such Investor s name representing the number of Shares that such Investor
is purchasmo in such Closmg ‘against payment of the purchase price therefor as set forth in the
column designated “Purchase Price” opposite such Investor’s name on the Schedule of Investors, by
(i) check payable to the Company, (ii) wire transfer in accordance with the Company’s instructions,
(iii) cancellation of indebtedness or (iv) any combination of the foregoing. In the event that payment
by an Investor is made, in whole or in part, by cancellation of indebtedness, then such Investor shall
surrender to the Company for cancellation at the Closing any evidence of indebtedness or shall
execute an instrument of cancellation in form and substance acceptable to the Company.

SECTION 3

Representations and Warranties of the Company
The Company hereby represents and warrants to the Investors as follows:

3.1 Organization, Good Standing and Qualification. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware. The
Company has the requisite corporate power and authority to own and operate its properties and
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assets, to carry on its business as presently conducted, to execute and deliver the Agreements, to
issue and sell the Shares and the Conversion Shares and to perform its obhgatlons pursuant to the
Agreements, the amended and restated certificate of incorporation of the Company (the “Restated
Certificate”) and the Certificate of Designation. The Company is presently qualified to do business
as a foreign corporation 1n each jurisdiction where the fa11ure to be So quahﬁed could-reasonably be

A ncludmg intangible
ial “Adverse

pursuant to that certain Series A
2005 and February 7, 2005 (the

Preferred Stock all of which were
Stock Financing dated October 13 2
2006 (the “Series C Preferred” ]
23,008,367 of which were 1ssued
Frnancmg dated July 20 _
Upon-. the, effectlveness -of th(

authorlzed Preferred"Sn ok will b gnated as Series C-2 Preferred none of Wthh will be issued
and. outstandmo "The Class A Common Stock, the Class B Common Stock, the Series A Preferred,
the Serles B Preferred--{ the: Serles C Preferred, the Series C-1 Preferred and the Series C-2 Preferred
shall have the right _preferences privileges and restrictions set forth in the Restated Certificate
and/or the Cert1ﬁcate of De51gnat10n

standrng pursuant to that certain Series C-1 Preferred Stock
~-2913 and January 14, 2014 (the “Series C-1 Preferred”).

(b) ‘;The outstanding shares have been duly authorized and validly issued in
compliance with applicable laws (including applicable federal and state securities laws), and are
fully paid and nonassessable.

(©) The Company has reserved:
(1)  the Shares for issuance pursuant to this Agreement;

(i)  up to 33,333,335 shares of Series C-1 Preferred Stock for issuance
pursuant to the Amended and Restated Series C-1 Stock Purchase Agreement at a purchase price of
$15 per share for sales and issuances at any subsequent closing held on or before January 14, 2014;
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(ii1)  a sufficient number of shares of Class A Common Stock (as may be
adjusted in accordance with the provrsrons of the Restated Certificate and the Certificate of
Designation) for issuance upon conversion of the Shares; k-

(iv) 225,252,942 shares of Class A Commen Stock authorrzed for issuance
to employees, consultants and drrectors pursuant to its 2004 Stock- Plan inder- Wthh “options to
purchase approximately 11,406,747 shares of the Company S Class Stock“‘were issued
and outstanding as of February 3, 2014; .

zed for issuance
, under which no
nd outstanding as

of February 3, 2014;

(vi) 741 665 shares of Class A ."Qmmon Stock for issuance upon exercise
of warrants to purchase the Company S Class A Co s and oo

(vii)

conversion of notes convertrble 1nto shares of Serres

¥ y authorlzed and validly issued and are fully paid and
by all requisite stockholder action, and (ii) were issued in
; federal laws concerning the issuance of securities.

pr0V1s10ns of ,thls‘j .greement erl be Vahdly issued, fully paid and nonassessable. The Conversion
Shares- have been duly and vahdly reserved and, when issued in compliance with the provisions of
this Agreement the. Restated Certificate, the Certificate of Designation and applicable law, will be
validly issued, fully pald and nonassessable. The Shares and the Conversion Shares will be free of
any liens or encumbrances; other than any liens or encumbrances created by or imposed upon the
Investors; provided, however, that the Shares and the Conversion Shares are subject to restrictions
on transfer under U.S: state and/or federal securities laws and as set forth herein and in the Rights
Agreement and the Company’s Bylaws and to certain redemption rights in favor of the Company as
set forth in the Restated Certificate (including the Certificate of Designation) and Bylaws.

(H) Except for the conversion privileges of the Series A Preferred, Series B
Preferred, Series C Preferred, Series C-1 Preferred and Series C-2 Preferred, the rights provided
pursuant to the Rights Agreement, the convertible promissory notes issued in conjunction with the
Series C-1 Preferred, as otherwise described in this Agreement, there are no options, warrants or
other rights to purchase any of the Company’s authorized and unissued capital stock.

3.3 Authorization. All corporate action on the part of the Company and its directors,
officers and stockholders necessary for the authorization and filing of the Restated Certificate and
the Certificate of Designation, the authorization, execution and delivery of the Agreements by the
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Company, the authorization, sale, issuance and delivery of the Shares and the Conversion Shares,
and the performance of all of the Company’s obligations under the Agreements has been taken or
will be taken prior to the Initial Closing. The Agreements, when executed-and delivered by the
Company, shall constitute valid and binding obligations of the Company, enforceable in accordance
with their terms, except (i) as limited by laws of general apphcatron rela“’ng _‘to bankruptcy,
insolvency and the relief of debtors, (ii) as limited by rules of law governin fjjspec1f1c performance,
injunctive rellef or other equrtable remedles and by general prlnclples of equ1ty, and"(iii) to the

applicable laws and principles of public policy.

3.4  Intellectual Property.

(a) Rights. To the knowledge  of th
“Company’s Knowledge”), the Company owns poss
reasonable terms sufficient legal rights to all patents;. tradem
copyrrghts trade secrets, licenses (software or ot :

confidential 1nformatro
employee has excluded a
under ‘such conﬁdentral 1nformat n a nd invention assignment agreement other than certain
1ntellectua1 ‘~propert created. by certain'employees prior to joining the Company. To the Company’s
Knowledge no Ccurl nt employee or consultant of the Company is obligated under any agreement
(including- lrcenses covenants:or'commitments of any nature) or subject to any judgment, decree or
order of any court or admmlstratlve agency, or any other restriction that would interfere with the use
of his or her best efforts to carry out his or her duties for the Company or to promote the interests of
the Company or that would conflict with the Company’s business as currently conducted. To the
Company’s Knowledge, it is not presently nor will it be necessary to utilize any inventions of any
existing employees of the Company made prior to their employment by the Company.

3.5  Compliance with Other Instruments. The Company is not in violation of any material
term of its Restated Certificate (including the Certificate of Designation) or Bylaws, each as
amended to date. To the Company’s knowledge, the Company is not in violation of any material
federal or state statute, rule or regulation applicable to the Company. The execution and delivery of
the Agreements by the Company, the performance by the Company of its obligations pursuant to the
Agreements, and the issuance of the Shares and the Conversion Shares, will not result in any
violation of, or conflict with, or constitute a default under, the Restated Certificate (including the
Certificate of Designation) or Bylaws, each as amended to date, nor, to the Company’s knowledge,
will it result in any material violation of, or materially conflict with, or constitute a material default
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under any of its material agreements, nor, to the Company’s knowledge, will it result in the creation
of any material mortgage, pledge, lien, encumbrance or charge upon any of the properties or assets
of the Company. .

3.6 Governmental Consent. No consent, approval or au.thonzatlon of. or des1gnat10n
declaration or filing with any governmental authority on the part of ‘the ..Ompany 18 requ1red in
connection with the valid execution and delivery of this Agreement, or- the offe sale or-issuance of
the Shares and the Conversion Shares, or the consummation of any ‘other tr sactlo »contemplated
by this Agreement, except (i) the filing of the Certlﬁcate.., of DeSIgnatlon ith the office of the

il ‘ - required under
such filings as may be

the Securities Act of 1933, as amended (the “Sec"
required under applicable state securities laws.

3.7  Olffering. Subject to the accuracy ot\ he Investors’ repre fnta‘nons and warranties in
Section 4, the offer, sale and issuance of the Shares to be 1ssued in ¢ forrmty with the terms of this
Agreement and the issuance of the Conversmn Shares ‘constitute transactions exempt from the
registration requirements of Section 5 of- the Securltlesu Act an egistration and/or qualification
requirements of all applicable state secuntles Iaw

3.8 Registration nghts“ cept as nset forth. in-the Rights Agreement, the Company is
presently not under any obhgatlon a ,,aswngt granted any rights to register under the Securities Act

any of its presently outstandlng securme or anyof its securities that may hereafter be issued.

0 s 'To the’ Company s knowledge, there are no strike, labor dispute or union
organ1zat10n act1v1t1es pendmg or threatened between it and its employees. To the Company’s
knowledge, non_g of its employees belongs to any union or collective bargaining unit.

SECTION 4

Representations and Warranties of the Investors

Each Investor hereby, severally and not jointly, represents and warrants to the Company as
follows:

4.1  No Registration. Such Investor understands that the Shares and the Conversion
Shares, have not been, and will not be, registered under the Securities Act by reason of a specific
exemption from the registration provisions of the Securities Act, the availability of which depends
upon, among other things, the bona fide nature of the investment intent and the accuracy of such
Investor’s representations as expressed herein or otherwise made pursuant hereto.

-6-
THERANOS, INC. CONFIDENTIAL

Rule 6(e) Grand Jury Material PFM-GJ-00003377
FOIA Confidential Treatment Requested

Trial Exh. 1505 Page 0006



42  Investment Intent. Such Investor is acquiring the Shares and the Conversion Shares
for investment for its own account, not as a nominee or agent, and not with’ the view to, or for resale
in connection with, any distribution thereof, and such Investor has no present tention of selling,
granting any participation in, or otherwise distributing the same. Such Investor further represents
that it does not have any contract, undertaking, agreement or arrang: 3 i
to sell, transfer or grant participation to such person or entity or to any th
respect to any of the Shares or the Conversion Shares.

answers rorn the offic _rs of th Company concerning the Agreements, the exhibits and schedules
attached hereto an therete anda,,the‘ transactions contemplated by the Agreements, as well as the
Company s business management -and financial affairs, which questions were answered to its
satlsfactlon ‘Such TInvestor believes that it has received all the information such Investor considers
necessary or approprrate for-deciding whether to purchase the Shares and Conversion Shares. Such
Investor understands that such discussions, as well as any information issued by the Company, were
intended to describe_certain aspects of the Company’s business and prospects, but were not
necessarily a thorough or exhaustive description. Such Investor acknowledges that any business
plans prepared by the Company have been, and continue to be, subject to change and that any
projections included in such business plans or otherwise are necessarily speculative in nature, and it
can be expected that some or all of the assumptions underlying the projections will not materialize or
will vary significantly from actual results. Such Investor also acknowledges that it is relying solely
on its own counsel and not on any statements or representations of the Company or its agents for
legal advice with respect to this investment or the transactions contemplated by the Agreements.
Nothing in this Section 4.5 shall be deemed to limit or modify the Company’s representations in
Section 3.

4.6  Accredited Investor. The Investor is an “accredited investor” within the meaning of
Regulation D, Rule 501(a), promulgated by the Securities and Exchange Commission under the
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Securities Act and shall submit to the Company such further assurances of such status as may be
reasonably requested by the Company. .

47  Residency. The residency of the Investor (or, in the;\ case of a partnership or
corporation, such entity’s principal place of business) is correctly set forth on he Schedule of
Investors. -

48  Rule 144. Such Investor acknowledges that the Shares and the Conversion Shares
must be held indefinitely unless subsequently regrstered under the Securrt' Act or an exemptlon
from such registration is available. Such Investor is aware of the provr sions of: Ru ) ‘44“, romulgated
under the Securities Act which permit limited resale 0 shares urchased- i a rivate placement
subject to the satisfaction of certain conditions, mclu among other th g the existence of a
public market for the shares the avarlabrhty of certar ) n ““hc mformatron about the

securrty to be sold, the sale being effected through
with a market maker and the number of shares-.'

information available. Such Investor acknowledges’ and understands that notwithstanding any
obhgatron under the nghts Agreement the Company may not be satisfying the current public

Investor acknowledg ha : m he 11 of the requirements of Rule 144 are not met, reglstratlon
under he Securities Act or an exémption from registration will be required for any disposition of the
Shares or- the underlying ¢ 'Class A Co m n Stock. Such Investor understands that, although Rule 144
is not excluswe ‘th ’Securrtres and ‘Exchange Commission has expressed its opinion that persons
proposmg to sell'*, strl_c_ted securrtres received in a private offering other than in a registered offering
or pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption
from registration is- avallable for such offers or sales and that such persons and the brokers who
participate in the transactlons do so at their own risk.

49  No P‘ubltc Market. Such Investor understands and acknowledges that no public
market now exists for any of the securities issued by the Company and that the Company has made
no assurances that a public market will ever exist for the Company’s securities.

4.10  Authorization.

(a) Such Investor has all requisite power and authority to execute and deliver the
Agreements, to purchase the Shares hereunder and to carry out and perform its obligations under the
terms of the Agreements. All action on the part of the Investor necessary for the authorization,
execution, delivery and performance of the Agreements, and the performance of all of the Investor’s
obligations under the Agreements, has been taken or will be taken prior to the Closing.
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(b)  The Agreements, when executed and delivered by the Investor, will constitute
valid and legally binding obligations of the Investor, enforceable in accordance with their terms
except: (1) to the extent that the indemnification provisions contained in the nghts Agreement may
be limited by applicable law and principles of public policy, (ii) as 11m1ted by appl"cable bankruptcy,
insolvency, reorganization, moratorium and other laws of general apphcatlon affectmg enforcement
of creditors’ rights generally, and (iii) as limited by laws relating to the" .VarIabrlrty of specific
performance, injunctive relief or other equitable remedles or by general prlnclpl of equrty

(©)

stratio or”f’Qual"iﬁcation

No consent, approval, authorrzatron order fil g,

411 Brokers or Finders. Such Investor has not -ngay
neither the Company nor any other Investor has ‘nor will, ‘inc

or any similar charges in connectlon Wrth the Agreement

412 Tax Advisors. Such Investor has reV1ewe_ with“its own tax advisors the U.S. federal,
state, local and foreign tax consequences of this investment and the transactions contemplated by the
Agreements. With respect 10 such matters siich Investor relies solely on such advisors and not on
any statements or representations .Company or any of its agents, written or oral. The Investor
understands that it (and not 1t nipany). shall be responsible for its own tax liability that may arise
asa result of th1s 1nvestmej, sactlons contemplated by the Agreements.

.13 : stor nderstands and agrees that the certificates evidencing the
Shares or the Convers1on Shares or :any other securities issued in respect of the Shares or the
Convers1on Shares upon any stock split, stock dividend, recapitalization, merger, consolidation or
similar event shall bear the followmg legend (in addition to any legend required by the Rights
Agreement ¢ or under appllcable state securities laws):

“THE___ SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF
CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED,
SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND
APPLICABLE STATE SECURITIES LAWS PURSUANT TO
REGISTRATION OR AN EXEMPTION THEREFROM. THE ISSUER
OF THESE SECURITIES MAY REQUIRE AN OPINION OF
COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH OFFER,
SALE OR TRANSFER, PLEDGE OR HYPOTHECATION
OTHERWISE COMPLIES WITH THE ACT AND ANY APPLICABLE
STATE SECURITIES LAWS.
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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, AS SET FORTH IN AN INVESTOR RIGHTS: AGREEN[ENT _
AND THE BYLAWS, COPIES OF WHICH MAY BE-OBTAINED AT .
THE PRINCIPAL OFFICE OF THE COMPANY

THE SHARES REPRESENTED Y T IS

ION' OF SERIES C-
_OF WHICH MAY

will not‘bezregl Stered,,undef the Securltles Act, the securities laws of any state of the United States or
the securities. laws of any other country;

(11) in issuing and selling the Shares and the Conversion Shares to such
Non-U.S. person pursuant hereto, the Company is relying upon the “safe harbor” provided by
Regulation S and/or on Section 4(2) under the Securities Act;

(i) it is a condition to the availability of the Regulation S “safe harbor”
that the Shares and the Conversion Shares not be offered or sold in the United States or to a U.S.
person until the expiration of a period of one year following the Closing Date; and

(iv)  notwithstanding the foregoing, prior to the expiration of one year after
the Closing (the “Restricted Period”), the Shares and the Conversion Shares may be offered and
sold by the holder thereof only if such offer and sale is made in compliance with the terms of this
Agreement and either: (A) if the offer or sale is within the United States or to or for the account of a
U.S. person (as such terms are defined in Regulation S), the securities are offered and sold pursuant
to an effective registration statement or pursuant to Rule 144 under the Securities Act or pursuant to
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an exemption from the registration requirements of the Securities Act; or (B) the offer and sale is
outside the United States and to other than a U.S. person.

(©) As used herein, the term “United States” means and ncludes the United
States of America, its territories and possessmns any State of the Unlted States al d*the District of
Columbia, and the term “U.S. person” (as defined in Regulation S) means

(i)  anatural person resident in the United- S}ate’s' ,

(i1)
laws of the United States;

(iif)
(iv)
)
(vi)

any partnership or corporation gjrganiié O neo‘r‘pqrﬁa*tédﬁﬁder the

.a U.S. person;

jurisdic 1011 -and. fo_rm d'by a" U on pr1nc1pa11y for the purpose of investing in securities not
registered under the S’ecur’“ es. Act, unless it is organized or incorporated, and owned, by accredited
investors (as def ned m Rule 4401(a) ‘under the Securities Act) who are not natural persons, estates or
trusts. . :

As use\d“»ﬁérei‘zﬁ",x"tlié"ferm “Non-U.S. person” means any person who is not a U.S. person or is
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 Shares and the
Conversion Shares until the expiration of the Restricted Period:

(1)  such Non-U.S. person, its agents or its representatives have not and
will not solicit offers to buy, offer for sale or sell any of the Shares and the Conversion Shares, or
any beneficial interest therein in the United States or to or for the account of a U.S. person during the
Restricted Period; and

(1)  notwithstanding the foregoing, prior to the expiration of the Restricted
Period, the Shares and the Conversion Shares may be offered and sold by the holder thereof only if
such offer and sale is made in compliance with the terms of this Agreement and either: (A) if the
offer or sale is within the United States or to or for the account of a U.S. person (as such terms are
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defined in Regulation S), the securities are offered and sold pursuant to an effective registration
statement or pursuant to Rule 144 under the Securities Act or pursuant to an exemption from the
registration requirements of the Securities Act; or (B) the offer and sale is out51de the United States
and to other than a U.S. person; and -

7 ansactl ons with

directed selhng efforts (as such term is deﬁned in Re‘ ulat
the Shares and the Conversion Shares et

Non-U. S Personj executlon of thls Agreement the Non-U.S. person or persons acting on Non-U.S.
person’s behalf 1n C nnectlon therew1th were located outside the United States.

(h) __Such Non U.S. person is not a “distributor” (as defined in Regulation S) or a
“dealer” (as defined i in the Securities Act).

(1) “ Such Non-U.S. person acknowledges that the Company shall make a notation
in its stock books regarding the restrictions on transfer set forth in this Section 4.14 and shall transfer
such shares on the books of the Company only to the extent consistent therewith.

In particular, such Non-U.S. person acknowledges that the Company shall refuse to register
any transfer of the Shares or the Conversion Shares not made in accordance with the provisions of
Regulation S, pursuant to registration under the Securities Act or pursuant to an available exemption
from registration.

) Such Investor understands and agrees that each certificate held by such Non-
U.S. person representing the Shares or the Conversion Shares, or any other securities issued in
respect of the Shares or any the Conversion Shares upon conversion thereof upon any stock split,
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stock dividend, recapitalization, merger, consolidation or similar event, shall bear the following
legend (in addition to any legend required by this Agreement, by Sectlons 417 and 418 of the
California Corporations Code or under applicable state securities laws)

THE SHARES REPRESENTED HEREBY HAVE
REGISTERED UNDER THE SECURITIES ACT .0

PURSUANT TO REGISTRATION 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 SURRE [DERED TO THE COMPANY OR
ITS TRANSFER AGENT AS A CONDITION PRECEDENT TO THE
SALE, PLEDGE, HYPOTHECATION-OR. 'ANY OTHER TRANSFER
OF ANY INTEREST IN ANY OF ‘THE SHARES REPRESENTED BY
THIS CERTIFICATE e, ~

4.15 Representam)ns by on-U. Persons If an Investor is not a U.S. person, such
Investor hereby represents. t‘ t suc h] i Vestor is satlsﬁed as to the full observance of the laws of such
Investor’s ]urlsdlctlon m,_;rconn‘ tig ith any invitation to subscribe for the Shares and the
Converswn Shares ‘or any use of" Agreements including (i) the legal requirements within such
Investor s, ]unsdlctlon forthe purchase of Shares and the Conversion Shares, (ii) any foreign
i 's‘appllcable to s 4,ch purchase, (ii1) any governmental or other consents that may
need to be obtamed nd (iv) the income tax and other tax consequences, if any, that may be relevant
to the purchase holding, r,edemp’uon sale or transfer of such securities. Such Investor’s subscription
and payment for, and such Investor’s continued beneficial ownership of, the Shares and the
Conversion Shares will not violate any applicable securities or other laws of such Investor’s
jurisdiction. h

SECTION 5

Conditions to Investors’ Obligations to Close

Each Investor’s obligation to purchase the Shares at a Closing is subject to the fulfillment on
or before the Closing of each of the following conditions, unless waived in writing by the applicable
Investor purchasing the Shares in such Closing:

5.1  Representations and Warranties. With respect to the Initial Closing and any
Subsequent Closing, the representations and warranties made by the Company in Section 3 of this
Agreement shall be true and correct in all material respects as of the date of such closing.

-13-

THERANOS, INC. CONFIDENTIAL

Rule 6(e) Grand Jury Material PFM-GJ-00003384
FOIA Confidential Treatment Requested

Trial Exh. 1505 Page 0013



5.2 Covenants. All covenants, agreements and conditions contained in this Agreement to
be performed by the Company on or prior to the Initial Closing shall have been performed or
complied with by it on or before the Initial Closing. w2

53  Blue Sky. The Company shall have obtained all necessary Blue Sky-law permits and
qualifications, or have the availability of exemptions therefrom, required by. ny"state for the offer
and sale of the Shares and the Conversion Shares. L N

5.6 Voting Agreement. The Company
aggregate Votlng power of the Votlng Partles.«(ea

perrmts and walve necessa, or appropriate for the performance by the Company of its obligations
pursuant’ to the Agre 1ents.

SECTION 6

Conditions to Company’s Obligation to Close

The Company’s obligation to sell and issue the Shares at each Closing is subject to the
fulfillment on or before such Closing of the following conditions, unless waived in writing by the
Company:

6.1  Representations and Warranties. The representations and warranties made by the
Investors in such Closing in Section 4 shall be true and correct in all material respects when made
and shall be true and correct in all material respects as of the date of such Closing.

6.2  Covenants. All covenants, agreements and conditions contained in the Agreements to
be performed by Investors on or prior to the date of such Closing shall have been performed or
complied with as of the date of such Closing.
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6.3 Compliance with Securities Laws. The Company shall be satisfied that the offer and
sale of the Shares and the Conversion Shares shall be qualified or exempt from registration or
qualification under all applicable federal and state securities laws (1nclud1ng recerpt by the Company
of all necessary blue sky law permits and qualifications required by a y state 1f any

“shal ,have been duly
tate of ‘Del_aware

6.4  Certificate of Designation. The Certificate of Des1gna C
authorized, executed and filed with and accepted by the Secretary of State of

have executed and delivered the Rights Agreement

6.6  Voting Agreement. The. Company”"the Fou 1 hoIders.of a majority of the
aggregate voting power of the Votrng Parties (each as defined-in the Votlng Agreement) shall have
executed and delivered the Voting Agreement :

6.7  Proceedings and Documents “All corporate an other proceedings required to carry
out the transactions contemplated by ‘this Agre nt, ‘and all instruments and other documents
relating to such transactions, shall be 'asonably satrsfactory in form and substance to the Company,
and the Company shall have been furniished Wlth such 1nstruments and documents as they shall have
reasonably requested. .

SECTiON 7

: ,,fMlscellaneous

YA . cept as expressly provided herein, neither this Agreement nor any
term hereof may be amended;.,‘ waived, discharged or terminated other than by a written instrument
referencmo this Agreement and signed by the Company and the Stockholder Representative;
provided, however, ‘that Investors purchasing shares in a Closing after the Initial Closing may
become parties to thrs ‘Agreement in accordance with Section 2.1 without any amendment of this
Agreement pursuant to this paragraph or any consent or approval of any other Investor. Any such
amendment, waiver, discharge or termination effected in accordance with this paragraph shall be
binding upon each holder of any securities purchased under this Agreement at the time outstanding
(including securities into which such securities have been converted or exchanged or for which such
securities have been exercised) and each future holder of all such securities. Each Investor
acknowledges that by the operation of this paragraph, the Stockholder Representative will have the
right and power to diminish or eliminate all rights of such Investor under this Agreement.
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7.2 Notices. All notices and other communications required or permitted hereunder shall
be in writing and shall be mailed by registered or certified mail, postage repaid or otherwise
delivered by hand or by messenger addressed: b

(a) if to an Investor, at the Investor’s address as sho o theC rﬁpany’s records,

as may be updated in accordance with the provisions hereof;,

(b) if to any other holder of any Shares or Conv‘;__e{tlo }
shown in the Company’s records, or, until any such holder 50 furnishes a

venue, Pa o“'Alto C’A 94304, or at such
other address as the Company shall have furnrshed t th N\Investors,‘. with copies to Katharine A.
Martin, Wilson Sonsini Goodrich & Rosatr :;i, Road, Palo Alto, California 94304.

Each such notice or other communlcatron shall for-all pt rposes of this Agreement be treated

as effective or having been given when dehvered 1f dehvered“ 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 Un1 ‘ates rna11 addressed and mailed as aforesaid.

reernent shall be governed in all respects by the 1nterna1 laws

7.3 Govemzng
of the State of Delaw

from any habrhty or-any ¢ rnlssron or compensatlon in the nature of a brokerage or finder’s fee or
agent’s commission. (' nd- the. costs and expenses of defending against such liability or asserted
liability) for. Wthh such Investor or any of its constituent partners, members, officers, directors,
employees or- representatrves is responsible to the extent such 11ab111ty is attributable to any
inaccuracy or breach of the representations and warranties contained in Section 3.16, and each
Investor agrees to indemnify and hold harmless the Company and each other 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 defending against such liability or asserted liability) for
which the Company, any other Investor or any of their constituent partners, members, officers,
directors, employees or representatives is responsible to the extent such liability is attributable to any
inaccuracy or breach of the representations and warranties contained in Section 4.11.

7.5  Expenses. The Company and the Investors shall each pay their own expenses in
connection with the transactions contemplated by this Agreement.

7.6  Survival. The representations, warranties, covenants and agreements made in this
Agreement shall survive any investigation made by any party hereto and the closing of the
transactions contemplated hereby.
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7.7  Successors and Assigns. This Agreement, and any and all rights, duties and
obligations hereunder, shall not be assigned, transferred, delegated or subhcensed by any Investor
without the prior written consent of the Company. Any attempt by an Investor without such
permission to assign, transfer, delegate or sublicense any rights, dutles or obhgatlons.that arise under
this Agreement shall be void. Subject to the foregoing and except as- otherwlse p jyrded herein, the
provrsrons of this Agreement shall inure to the benefit of, and be" ‘binding. upon: the SUCCesSOrs,
assigns, heirs, executors and administrators of the partles hereto P

non- defaultrng party, nor shall it be construed to be aiver of"- any such breach or default, or an
acquiescence therein, or of or in any srmrlar breach o default- thereafter occurring, nor shall any
waiver of any srngle breach or default be deemed a walve 1y other breach or default theretofore
or thereafter occurring. Any waiver, permrt consent ot approval of any kind or character on the part
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 fort 110 such v iting. All remedies, either under this Agreement or by law or
otherwise afforded to -any party to'thi Agreement shall be cumulative and not alternative.

7, 10 ‘ raia. ' iurmes Law. THE SALE OF THE SECURITIES WHICH
ARE THE SUBJECT ‘OF. THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE
R ONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION TI—[EREFOR PRIOR TO SUCH QUALIFICATION IS UNLAWFUL
UNLESS THE SALE OF ‘SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION
25100, 25102, OR 25105-OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF
ALL PARTIES TO.THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON SUCH
QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.

7.11  Severability. If any provision of this Agreement becomes or is declared by a court of
competent jurisdiction to be illegal, unenforceable or void, portions of such provision, or such
provision in its entirety, 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.

7.12  Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be enforceable against the parties actually executing such counterparts, and all of
which together shall constitute one instrument.
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7.13  Telecopy Execution and Delivery. A facsimile, telecopy or other reproduction 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 signature of or on behalf of such
party can be seen. Such execution and delivery shall be considered vahd blndlng and effective for
all purposes. At the request of any party hereto, all parties hereto agree to ‘exex 'te and deliver an
original of this Agreement as well as any facsimile, telecopy or other i repro_ ctron hereof

b1 ,“1ts to the
urt.of Chancery is

7.14  Jurisdiction; Venue. Each of the parties to.this Agreemen rrevocabl 3
exclusrve Junsdlctlon of the Delaware Court of Chancery (and 1f the’ elawa

rocee 1ng arising out
: y,;defense of lack of

including any appeal thereof. Each of the partre
process by certified mail, return receipt requested"' X
Section 7.2 hereof; provided, that nothing in- this paragraph sha .,jaffect the right of any party to serve
process in any other manner permitted by law EACH OF THE PARTIES TO THIS AGREEMENT
OTHER THAN THE COMPANY " ATN

ANY SUIT, ACTION, OR PRO DIN G' ARISING OUT OF OR RELATING TO THIS
AGREEMENT. :

715 Further
exercrse of its corpor d lal :
addrtronal mstruments and’ do "men ‘_nd do all such other acts and things as may be necessary to
effectuate the terms and condrtrons of this Agreement.

7 ‘16 Atl meyis Fees In the event that any suit or action is instituted to enforce any
provisions in. th1s Agreemertt ‘the prevailing party in such dispute shall be entitled to recover from
the losing party- s,__uch reasonable fees and expenses of attorneys and accountants, which shall include,
without limitation; all fees, costs and expenses of appeals.

7.17  Waiver of Potential Conflicts of Interest. Each of the Investors and the Company
acknowledges that Wilson Sonsini Goodrich & Rosati, Professional Corporation (“WSGR”) may
have represented and may currently represent certain of the Investors. In the course of such
representation, WSGR may have come into possession of confidential information relating to such
Investors. Each of the Investors and the Company acknowledges that WSGR is representing only the
Company in this transaction. Each of the Investors and the Company understands that an affiliate of
WSGR may also be an Investor under this Agreement. Pursuant to Rule 3-310 of the Rules of
Professional Conduct promulgated by the State Bar of California, an attorney must avoid
representations in which the attorney has or had a relationship with another party interested in the
representation without the informed written consent of all parties affected. By executing this
Agreement, each of the Investors and the Company hereby waives any actual or potential conflict of
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interest which may arise as a result of WSGR’s representation of such persons and entities, WSGR’s
possession of such confidential information and the participation by WSGR’s affiliate in the
financing. Each of the Investors and the Company represents that it has had the opportunity to
consult with independent counsel concerning the giving of this wa1ver ~
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The parties are signing this Series C-2 Preferred Stock Purchase Agreement as of the date

stated in the introductory clause.

THERANOS, INC.
a Delaware corporation

By:
Elizabeth Holmes, Chief Executiy

e rry—

SHAREHOLDER REPRESENTATIVE

Elizabeth Holmes

[SIGNATURE PAGE TO SERIES C-2 PREFERRED STOCK PURCHASE AGREEMENT]
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EXHIBIT A
SCHEDULE OF INVESTORS

Investors not listed per confidentiality agreements with the Company.
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EXHIBIT B

CERTIFICATE OF DESIGNATION OF SERIES C-2 PREFERRED STOCK
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EXHIBIT C

AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT
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EXHIBIT D

AMENDED AND RESTATED VOTING AGREEMENT
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