To: ana@bdventures.com[ana@bdventures.com}

Cc: 'Chris Lucas'[chris@bdventures.com]
From: Theranos

Sent: Tue 1/21/2014 2:00:58 AM
importance: Normal

Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-2 Stock Financing
Received: Tue 1/21/2014 2:00:56 AM

Form Master Signature Page Series C-2.pdf

Series C-2 Financing Documentation.zip

Ana,

Please find our financing documentation attached to this email, with the formal invitation to participate below. Please note, we will be
following with information on the liquidation preference in line with previous conversations on this.

L

Dear Black Diamond Ventures,

Theranos, Inc. would like to extend you the opportunity to participate in our Series C-2 financing. We are selling our Series C-2 Preferred
Stock at a price per share of $17.00. The initial closing will be held on Monday, February 3, 2014.

Attached hereto please find (i) a zip file containing the Series C-2 financing documentation and (ii) a PDF of the Master Signature Page. If
you would like to participate in the Series C-2 financing, please take the following steps at your earliest convenience, but no later than
Friday, January 31, 2014:
e  Print the Master Signature Page attached hereto.
e  Fill-out the dollar value (product of the whole number of shares purchased muitiplied by 17), corresponding share amount
(whole numbers only) and the signature block. Please do not date the Master Signature Page. We will hold your signature page
in escrow pending receipt of funds and filing of the certificate of designation.
e  Execute the Master Signature Page.
®  Return the completed Master Signature Page to this email address or to the following fax number: (650) 838-9804.
o  Wire the exact dollar value (product of the whole number of shares purchased multiplied by 17) to the account specified in
Theranos’ wiring instructions.

Please feel free to email us with any questions.

With our best regards,

Shareholder Information
Theranes, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the individual
or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or entities other than the
intended recipient is strictly prohibited. if you have received this email in error, please contact us immediately and delete all copies. Please note that any views or opinions presented i this
email are solely those of the author and do not necessarily represent those of Therancs, Inc. Finally, before opening or using attachments the recipient should check this email and any
attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus transmitted by this email. Our sole responsibility is limited to resupplying any
affected attachments,

Theranos, Inc., 1601 5. California Avenue, Palo Alto, CA, 94304

650-838-9292  www theranos.com

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Monday, January 20, 2014 3:37 PM
To: Theranos
Cc: 'Chris Lucas'
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-2 Stock Financing
Importance: High

Dear Shareholder Representative,
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Per Chris’ conversation with Elizabeth, | am following up with you regarding the purchasing documents for this additional Series C-2 stock
financing.

Thanks!
Ana

Ana L. Cuintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203

T | I

E i[ ana@bdventures.com

hitp//www linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Tuesday, December 31, 2013 12:10 PM
To: 'ana@bdventures.com’
Cc: 'Chris Lucas'
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Dear Ana,
We confirmed receipt of the fund.
With our best wishes to you for a wonderful new year,

Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT - This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of
the individual or entity to which they are addressed. Any disciosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
eniities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that any
views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using attachments the
recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus transmitted by this
email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, Inc., 1601 8. California Avenue, Palo Alto, CA, 94304

850-838-9292 www theranes.com

From: Ana L. Quintana [mailto:ana@® bdventures.com]
Sent: Tuesday, December 31, 2013 10:38 AM
To: Theranos
Cc: 'Chris Lucas’
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing
Importance: High

Dear Shareholder Representative,
Attached please find Black Diamond Ventures’ executed master signature page.
Our wire, in the amount of $5,349,900.00, was initiated this morning — please confirm receipt at your earliest convenience.

Thanks and best always,
Ana

Ana L. Quintana

Principal

400 N. Brand Bivd., Suite 950
Glendale, California 91203

7 |

E | ana@bdventures.com

http//www linkedin.comvin/anaguintana

From: Theranos [mailto:sharenolderinfo@theranos.com]
Sent: Monday, December 30, 2013 9:05 PM Trial Exh. 5448 Page 0002
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To: 'Ana Quintana'; Chris Lucas
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Dear Ana,
Please see the revised signature page attached.
With our best regards,

Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT — This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the individual
or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or entities other than the
intended recipient is strictly prohibited. if you have received this email in error, please contact us immediately and delete all copies. Please note that any views or opinions presented in this
email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using attachments the recipient should check this email and any
attachments for the presence of viruses, Theranos, Inc. accepts no liability for any damage caused by any virus transmitted by this email. Our sole responsibility is limited to resupplying any

affected attachments.
Theranos, Inc., 1601 S, California Avenue, Palo Alto, CA, 94304

From: Ana Quintana [mailto:ana@®bdventures.com]
Sent: Monday, December 30, 2013 6:36 PM
To: Theranos; Chris Lucas
Subject: Re: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Thank you for forwarding the revised signature page. To be clear, there will no longer be an investment made under BDV 55, LLC (it's now
the direct Hall Financial investment). The rest of the document with BDV XiI-B's amount and entity name is correct. Would you please
forward a revised signature page without BDV 55 on it? THANK YOU!

Sent from my iPhone
On Dec 30, 2013, at 6:18 PM, Theranos <shareholderinfo@theranos.com> wrote:

Dear Ana,

Yes - we can do this. We've attached the revised signature page accordingly. Please let us know if you'd like any further
changes.

With our best regards and best wishes to you all for a wonderful new year,
Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT — This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, repreduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, Inc.,, 1601 5. California Avenue, Palo Alto, CA, 94304

650-838-9292 www.theranos.com

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Monday, December 30, 2013 5:03 PM
To: Theranos
Subject: FW: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing
Importance: High

Hi — btw, is our amount below okay with Elizabeth? Thanks,
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Ana L. Quintana

Principal

400 N. Brand Blvd., Suite 950

Gl i ia 91203

T

E | ana@bdventures.com

http:// www.linkedin.com/in/anaguintana

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Monday, December 30, 2013 3:47 PM
To: 'Theranos'
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing
Importance: High

Thank you, Shareholder representative~ we also appreciate all you've done for us!

Would you please revise and transmit the master signature page for Black Diamond Ventures Xli-B, LLC to reflect our new
investment amount of $5,349,900 for the purchase of 356,660 Series C-1 shares — thanks!

We will execute and return it today.

Thanks again, and happy new year!
Ana

Ana L. Quintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203

T

Eiz ana@bdventures.com

hitp://www linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Monday, December 30, 2013 2:03 PM
To: ana@bdventures.com
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Dear Ana,

Please find the Stock Purchase Agreement attached. For your reference, the only signatures needed are on the master
signature page previously sent.

We will look for your wires tomorrow morning. We appreciate all the work you’ve done in getting this coordinated by year
end.

The master signature page and wiring instructions for Hall Financial will be sent out shortly in reply to an earlier email.

With our best regards,
Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT — This electronic transmission, and any files transmitted with it are confidential and/or legally privileged infoermation. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.,

Theranos, inc., 1601 S. California Avenue, Palo Alto, CA, 94304

650-838-9292 www.theranos.com

From: Ana L. Quintana [mailto:ana@®bdventures.com]
Sent: Monday, December 30, 2013 1:17 PM
To: Theranos

Subject: RE: Theranos Stockholder | Black Diamond Venturﬁ'are)lzﬁi.cégigigggié\&ﬁﬂes C-1 Stock Financing

Confidential THPFMO0000848376
SEC-USAO-EPROD-001231261




Dear Shareholder Representative,

Would you please email the stock purchase agreement related to the master signature page as soon as possible — thanks in
advance!

We are ready to wire our funds first thing fomorrow morning.

Additionally, per Chris Lucas’ conversation with Elizabeth over the weekend, Craig Hall who initially invested through Black
Diamond Ventures 55, LLC will now be investing directly.

Thanks again!
Ana

Ana L. Quintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203

T

E!; ana@bdventures.com

hitp//www linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Friday, December 27, 2013 6:03 PM
To: ana@bdventures.com
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Absolutely.

With our best regards,
Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, inc,, 1601 5. California Avenue, Palo Alto, CA, 94304

650-838-9292 www.theranos.com

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Friday, December 27, 2013 5:47 PM
To: Theranos
Cc: Ana L. Quintana
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Thank you — we appreciate it.
If the amounts change, | will email you as soon as possible.

Thanks again,
Ana

Ana L. Quintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203

T

E | ana@bdveniures.com

hitp://www linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Friday, December 27, 2013 4:48 PM ]
Trial Exh. 5448 Page 0005
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To: ana@bdventures.com
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Dear Ana,

Please find attached Black Diamond’s master signature page to the investment documents you have and the associated
wiring instructions,

The signature page was filled out assuming a $5M investment for BDVXII-B and a $3M investment for BDV55. If yvou would
like those numbers to change let us know and we can accommodate that for you and send updated documents accordingly.

With our best regards,
Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, Inc., 1601 5. California Avenue, Palo Alto, CA, 94304

650-838-5292 www.theranos.com

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Friday, December 27, 2013 12:55 PM
To: Theranos
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Thank you!

Ana L. Quintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203

T

E | ana@bdventures.com

hitp://www linkedin.com/in/anaquintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Friday, December 27, 2013 12:49 PM
To: ana@bdventures.com
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing

Dear Ana,
This will be done. We will send you the relevant documents today.
With our best regards,

Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, inc., 1601 &, California Avenue, Palo Alto, CA, 94304

650-838-9292 www.theranos.com
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From: Ana L. Quintana [mailto:ana@ bdventures.com]
Sent: Friday, December 27, 2013 7:41 AM
To: Theranos
Subject: RE: Theranos Stockholder | Black Diamond Ventures' Participation in Series C-1 Stock Financing
Importance: High

Good morning,
To date, the amounts we anticipate funding before December 31 are:

= Black Diamond Ventures XlI-B, LLC, $4-$5 million;
= Black Diamond Ventures 55, LLC, $2-$3 million.

I will have the exact investment amounts by Monday. Please let me know if this is acceptable.
Also, would you please forward the wiring instructions and accompanying documents — thanks in advance.

Best,
Ana

Ana L. Quintana
Principal
400 N. Brand Blvd., Suite 950

T
T

E | ana@bdventures.com
hitp://www linkedin.com/infanaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Monday, December 23, 2013 10:50 AM
To: ana@bdventures.com
Cc: 'Christopher B. Lucas'
Subject: RE: Theranos Stockholder Consents for your Signature by this Wednesday 12/18/13

We will get this to you.

Please let us know the entity name(s) through which you would like the investment to occur, and the investment amounts
you would like to be able to make.

With our best regards,

Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT — This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, Inc., 1601 S. California Avenue, Palo Alto, CA, 94304

650-838-9292 www. theranos.com

From: Ana L. Quintana [mailto:ana@bdventures.com]
Sent: Monday, December 23, 2013 10:03 AM
To: Theranos
Cc: 'Christopher B. Lucas’
Subject: RE: Theranos Stockholder Consents for your Signature by this Wednesday 12/18/13

Thanks for the attached docs.
Trial Exh. 5448 Page 0007
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Would you please send us any additional documents re this transaction and wiring instructions, as we plan to participate in
this Series C-1 financing.

Best,
Ana

bona L. Guintana

Principal

400 N. Brand Blvd., Suite 950

Gl i ia 91203

T

E | ana@bdventures.com

hitp:.//lwww linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Monday, December 16, 2013 9:29 PM
To: ana@bdventures.com
Cc: 'Christopher B. Lucas'
Subject: RE: Theranos Stockholder Consents for your Signature by this Wednesday 12/18/13

Dear Ana:

Please find attached the transaction documents for the C-1 extension closing 12/31 at $15/share {post-split). This extension
is an option that was recently exercised as part of existing transactions wherein the company committed to make an
investment window accessible through 12/31, but we do have the ability to extend the offering to existing shareholders at
this price while the window is still open this year. If you are interested in participating let us know.

With our best regards,
Shareholder Information
Theranos, Inc.

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, inc., 1601 8. California Avenue, Palo Alto, CA, 94304

650-838-9292 www theranos.com

From: Ana L. Quintana [mailto:ana@®bdventures.com]
Sent: Monday, December 16, 2013 2:46 PM
To: Theranos
Cc: 'Christopher B. Lucas’
Subject: RE: Theranos Stockholder Consents for your Signature by this Wednesday 12/18/13
Importance: High

Dear Shareholder Information Representative,
Black Diamond Ventures is interested in increasing its equity position in Theranos.

Please transmit any additional Series C-1 Preferred stock financing documents and BDV’s allotted purchase amount for
review and consideration — thanks in advance.

Best always,
Ana

Ana L. Guintana

Principal

400 N. Brand Blvd., Suite 950
Glendale, California 91203
Tl

E | ana@bdventures.com

Trial Exh. 5448 Page 0008
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hitp//www linkedin.com/in/anaguintana

From: Theranos [mailto:shareholderinfo@theranos.com]
Sent: Sunday, December 15, 2013 9:30 PM
To: chris@bdventures,.com
Subject: Theranos Stockholder Consents for your Signature by this Wednesday 12/18/13

Dear Chris,

We hope this email finds you well. Please find below a memo to stockholders regarding certain deals and transactions we’re
working to close by year end. We’ve attached your entities’ signature pages to the associated shareholder consents to this
email, and very much appreciate your turn of them back to us in the next couple days.

With our best regards,

Shareholder Information
Theranos, Inc.

H*kock

Theranos Confidential
Dear Theranos Stockholder,

With our launch to consumer healthcare this year, we are rapidly scaling to establish a national footprint and capture the
opportunity we have to serve as the only certified, national laboratory capable of running any of its laboratory tests from a
few tiny droplets of blood. In Dr. Eric Topol’s (the Editor of Medscape, the leading physician publication with over 800,000
physician memberships) 2013 yearend review, his first highlight was Theranos as a practice changer for physicians
revolutionizing medicine. As we prepare for 2014 and closing yearend, we are actively investing in infrastructure to build
this new industry we have created.

As part of this initiative, we are completing a series of financial transactions with strategic partners that provide access to
additional capital in order to accelerate our growth. We are also completing equity transactions with strategic entities who
had previously invested in Theranos and had the option to invest additional equity in the company through the end of fiscal
year 2013 (December 31, 2013).

The price per share of Theranos Series C-1 Preferred Stock in the transactions closing between now and December 31, 2013
is $75/share (pre-split). The attached documents re-implement the 5:1 forward stock split previously approved by the board
and holders of a majority of the capital stock, making the current price per share $15/share (post-split).

In fulfilling those transactions and in anticipation of future equity related transactions and opportunities under consideration
and review as the company enters its next stage of growth, the Company’s board of directors and management have decided
that it is in the best interests of the company to amend and restate certain of its governing and other corporate documents,
enter into new agreements, adopt a new stock incentive plan, adopt certain corporate actions in order to maintain the control
necessary to continue pursuing long-term value creation, and lay the foundation for future transactions.

In linc with past communications, Theranos is now making its ncw announcements publicly and posting all such information
in real-time on its newsfeed at www.theranos.com or in the Press section of the site. Any additional updates related to future
equity related transactions will be circulated through shareholderinfo@theranos.com.

We have received inquiries from existing investors about additional equity participation. If you or your fund are interested in
increasing your equity position, we can follow-up with you under separate cover.

With this email, Theranos is now secking your consent as a stockholder on the matters referenced above.
Among the terms of the current transactions are:

e Issuance of additional shares of Series C-1 Preferred Stock at $75/share pre-split ($15/share post-split) and
provision for subsequent closings of the Series C-1 Preferred Stock financing until December 31, 2013, as part of
previous agreements;

¢ Anincrease in the authorized preferred stock to allow for future filings of certificates of designation;

e  Modification of the Series A Preferred Stock to be fully participating in a liquidation;

o  Creation of a dual class common stock capital structure (Class A Common Stock with 1 vote per share and

Trial Exh. 5448 Page 0009
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Class B Common Stock with 100 votes per share), with all of the Class A Common Stock held by Theranos’ founder
and beneficial owner of a majority of our capital stock, Elizabeth Holmes, being exchanged for Class B Common
Stock;

e Re-implementation of certain changes from the certificate of incorporation filed on March 28, 2013, including
the 5 to 1 forward stock split;

e  (larification of stockholder inspection and notice rights as well as mandatory redemption provisions;

o  Addition of a secondary right of first refusal in favor of the founder and/or another company designated person
if the company does not exercise its right;

¢  Adoption of a 2013 Stock Plan and related forms of stock option agreements prior to the ten year retirement of
the 2004 stock plan, and reservation of 15,000,000 shares of Class A Common Stock for issuance under the plan.
The plan designates the founder as the proxy and attorney-in-fact for any participant that receives shares and
requires all participants receiving shares to join the company’s governing agreements;

e Providing Delaware as the exclusive jurisdiction over certain shareholder actions;

A detailed description of all the terms is included in the stockholder information statement (including attachments) that is
available for download at the following link: https://wsar.sendthisfile.com/OXORptS2WkmaXSB2nRribkxd. We encourage you to
carefully review the information statement in its entirety because it contains important information about all of the
changes.

All terms of these transactions were unanimously approved by a special committee, consisting only of directors who are
independent of the founder operating on the advice of leading counsel from the top law firms in the country. The new terms
are conditioned on approval of a majority of the capital stock and a majority of the common stock held by stockholders that
are independent of the founder. On the recommendation of the special committee, the Board also unanimously approved the
new terms and recommends that stockholders approve them.

Theranos requests that, following review of the information statement and attachments, you execute the attached signature
page packet, and return a copy of the executed signature pages to sharcholderinfo@theranos.com as soon as possible, but no
later than 5:00 p.m. (PST) this Wednesday, December 18, 2013, as we are working to close the associated deals and
transactions by year end. If you have any questions, please email them to the shareholderinfo@theranos.com address prior
to that time.

Sending my very best regards and best wishes for a wonderful holiday season,

Elizabeth

PRIVILEGED AND CONFIDENTIAL COMMUNICATION

IMPORTANT ~ This electronic transmission, and any files transmitted with it are confidential and/or legally privileged information. This information is intended solely for the use of the
individual or entity to which they are addressed. Any disclosure, retransmission, reproduction, dissemination or other use of the contents of this information by persons or
entities other than the intended recipient is strictly prohibited. If you have received this email in error, please contact us immediately and delete all copies. Please note that
any views or opinions presented in this email are solely those of the author and do not necessarily represent those of Theranos, Inc. Finally, before opening or using
attachments the recipient should check this email and any attachments for the presence of viruses. Theranos, Inc. accepts no liability for any damage caused by any virus
transmitted by this email. Our sole responsibility is limited to resupplying any affected attachments.

Theranos, inc., 1601 5, California Avenue, Palo Alic, CA, 94304

650-838-9292 www theranos com
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MASTER SIGNATURE PAGE

IN WITNESS WHEREOF, | hereby agree to be a party to each of the following agreements of Theranos, Inc.,
a Delaware corporation (the “Company”), as an “Investor,” “Series C-2 Investor,” “Prior Investor,” “Holder,”
“Seller,” and “Voting Party,” as applicable, as of the date of such agreements. Any copy, facsimile or other reliable
reproduction of this Master Signature Page may be substituted or used in licu of the original writing for any and all
purposes for which the original writing could be used with respect to any and all of the following agreements.

1. Amended and Restated Investors’ Rights Agreement, dated on or around January 2014 (the “Rights
Agreement”), as a Series C-2 Investor listed on Exhibit B thereto and the Joinder Agreement, attached as
Annex A to the Rights Agreement.

2. Amended and Restated Voting Agreement, dated on or around January 2014, as a Series C-2 Investor listed
on Exhibit B thereto.

3. Series C-2 Preferred Stock Purchase Agreement, dated on or around January 2014 (the “Purchase
Agreement”), as an Investor listed on the Schedule of Investors attached thereto as Exhibit A.

4, Stockholder Confidentiality Agreement, dated on the date hereof, as Stockholder.
I acknowledge and agree that I am investing the aggregate dollar value of $ to

purchase a total of shares of the Company’s Series C-2 Preferred Stock, to which I am

subscribing pursuant to the Purchase Agreement.

Entity Name: ADDRESS:

Signature:

Name:

Title:

Dated:

ACCEPTED, AGREED AND ACKNOWLEDGED:

Theranos, Inc.

By:
Name: Elizabeth Holmes, Chief Executive Officer
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AMENDED AND RESTATED
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THERANOS, INC.
AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT

This Amended and Restated Investors’” Rights Agreement (thls “Agreement”) is made as of
January _ , 2014, by and among Theranos, Inc., a Delaware corporatlon (the “Company”), the
persons and entities (each, a “Series C-2 Investor and collectively, the “Series C-2 Investors™)
listed on Exhibit A hereto and the persons and entities (each, a “Prior Investor” and collectively,
the “Prior Investors”) listed on Exhibit B hereto, and Elizabeth Holmes. The Series C-2 Investors
and the Prior Investors are referred to herein collectlvely\ as the “Investors.” Unless otherwise
defined herein, capitalized terms used in this Agreement have the meamngs ascrlbed to them in
Section 1. NER D NE

RECITALS

WHEREAS, the Company, the Prror Investors and Ehzabeth Holmes are parties to that
certain Amended and Restated Investors’ Rrghts Agreement dated as of January 14, 2014 (the
“Prior Agreement”). O X - \

WHEREAS, the Series C-2 Investors are partres to the. Serres C-2 Preferred Stock Purchase
Agreement of even date herewith; among the Company and the Series C-2 Investors listed on the
Schedule of Investors thereto (the “Series- Cc2 Purchase Agreement ’), and it is a condition to the
closing of the sale of the Series C-2 Preferred Stock to the Series C-2 Investors listed on such
Schedule of Investors that the Series C 2 Investors and the Company execute and deliver this
Agreement : o

WHEREAS the undersigned Company, certain of the Prior Investors and Elizabeth Holmes
desrre to amend and restate the Prior Agreement to add Series C-2 Investors as parties and amend
and restate the terms of the Prror Agreement

herein, and other consrderetron the receipt and adequacy of which is hereby acknowledged, the
partics hereto agree as follows:

Section 1

Definitions

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

(a) “Certificate of Designation” means the Certificate of Designation of Series
C-2 Preferred Stock.

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

THERANOS, INC. CONFIDENTIAL
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() “Class B Common Stock” means the Class B Common Stock of the
Company.
A
(d)  “Commission” shall mean the Securities and Exchange Commlssmn or any
other federal agency at the time administering the Securities Act.

(e) “Common Stock” means the Class A Common\‘étock and Class B Common
Stock. | ‘

H “Conversion Stock” shall mean shares of- Class A Common Stock 1ssued
upon conversion of the Series A Preferred Stock, Seri¢s B Preferred Stock, Series C Preferred Stock,
Series C-1 Preferred Stock and Series C-2 Preferred Stock held by the Investors. \

(2) “Exchange Act” shall mean. the Securities Exchange \Aet of 1934, as
amended, or any similar successor federal statute and the rules.and regulatlons thereunder all as the
same shall be in effect from time to time. £ S ALY

(h) “Holder” shall mean any Investor who holds Registrable Securities and any
holder of Registrable Securities to whom the registration tights conferred by this Agreement have
been duly and validly transferred in accordance with Section 2.11 of this Agreement and, for the
purposes of Section 2 only, Ehzabeth Holmes for SO Iong as she 'holds Registrable Securities.

(1) “Indemmfled Party shaH\have the meaning set forth in Section 2.5(c)
hereto. Gl N, i

\1hdemnifying Party?? shall have the meaning set forth in Section 2.5(c)

hereto: ‘

<

\\\

(k) - “Initial Public Offermg” shall mecan the closing of the Company’s first firm
commitment underwrrtten pubhc offering of the Class A Common Stock registered under the
Securities Act. :

)] ’{“Joi\n\(\]er” shall mean the joinder agreement in the form of Annex A.
(m) “Offered Price” shall have the meaning set forth in Section 4.1(b).
(n) “Offered Shares” shall have the meaning set forth in Section 4.1(b).

(0) “Other 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

convcersion of sharcs of any currently unissucd scrics of Preferred Stock of the Company) with
respect to which registration rights have been granted.
2-
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(q)  “Proposed Transferee” shall have the meaning set forth in Section 4.1(b).

() “Registrable Securities” shall mean (i) shares of Conversion Stock, (ii) any
shares of Class A Common Stock held by Elizabeth Holmes (including upon conversion of Class B
Common Stock) and any shares of Class A Common Stock issued upon conversion of Preferred
Stock held by Elizabeth Holmes, and (iii) any shares of Class A Common' Stock issued as (or
issuable upon the conversion or exercise of any warrant, right or other security which is issued as) a
dividend or other distribution with respect to, or in exchange for or in replacement of, all such shares
of Class A Common Stock described in clauses (i) and (ii).of this subsection (s); provided, however
that Registrable Securities shall not include any shares of Class A Common Stock descrxbed n
clause (1), (i1), or (ii1) above which have previously: heen reglstered or which have been soid to the
public either pursuant to a registration statement or Rule 144, or which have been sold in a private
transaction in which the transferor’s rights under thrs Agreement are. not Vahdly assigned in
accordance with this Agreement. RN S LV

R

¥ <«

(s) The terms register reglstered” and reglstratlon shall refer to a
registration effected by preparing and filing a registration statement in compliance with the
Securities Act and applicable rules and regulations thereunder, and the ‘declaration or ordering of the
effectiveness of such registration statement : :

(t) “Reglstratlon Expenses shall mean all expenses incurred in effecting any
registration pursuant to this Agreement mcludmg without limitation, all registration, qualification,
and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for the Company
and one special counsel for the Holders, blue sky fees and expenses, and expenses of any regular or
special audits mcrdent\to or required by any such registration, but shall not include Selling Expenses,
fees and. dlsbursements of other counsel for the Holders and the compensation of regular employees
of the Company, whrch shall be paid in any ‘event by the Company.

() “Restricted " Securltles shall mean any Registrable Securities required to
bear the first legend set forth in Sectlon 2.7(c) hereof.

(v) “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.

(w)  “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

(x) “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.

) “Seller” shall have the meaning set forth in Section 4.1(a).

-3-
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() “Seller Shares” shall have the meaning set forth in Section 4.1(a).

(aa) “Selling Expenses” shall mean all underwriting\ discounts, selling
commissions and stock transfer taxes applicable to the sale of Registrable Securities and fees and
disbursements of counsel for any Holder (other than the fees and drsbursements of one special
counsel to the Holders included in Registration Expenses). N :

(bb)  “Series A Preferred Stock” shall mean the shares of Serres A Preferred
Stock of the Company. o g N RN

(cc)  “Series B Preferred Stock” shéilif‘mean‘ the shares of Series B Preferre.a Stock
of the Company. N NN N

(dd) “Series C Preferred Stock” shall mean the shares Qf Serieslé\\ﬁreferred Stock
of the Company. . {5 NN o

(ee) “Series C-1 Preferred Stock” ‘shall mean the shares of Series C-1 Preferred
Stock of the Company. oY X N

Y \‘__,9

(ff)  “Series C-2 Preferred Stock” shall mean. the shares of Series C-2 Preferred
Stock of the Company. L

(gg) “Seriesij;z Purchase Aig\re\ement-"’“? shall have the meaning set forth in the
Recitals hereto. oy N, G

(hh).... “Transfer or Words of srnnlar nnport mean and include any sale,
assrgnrnent encumbranee hypothecation, pledge, conveyance in trust, gift, transfer by bequest,
devrse or descent, or other transfer or drsposmon of any kind, including but not limited to transfers
to reccivers, levying creditors, trustecs or receivers in bankruptcy proccedings or gencral assignecs
for the benefit of credrtors whether Voluntary or involuntary, directly or indirectly, except:

@ ) by operatron of law; provided, that the recipient enters into the Joinder;
I :\(n) any transfer to the Company pursuant to the terms of this Agreement;

(i)  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.

(@) Company Registration. If the Company shall détermine ‘to register any of its
securities either for its own account or the account of a security holder or holders; other than a
registration pursuant to Section 2.2, a registration relating solely to émplOyee benefit plans, a
registration relating to the offer and sale of debt securities, a registration relating to a corporate
reorganization or other Rule 145 transaction, or a reglstratlon on any reglstratlon form that does not
permit secondary sales, the Company will: N : - : :

(i) promptly give written noticc of the proposcd f@é@gﬁdﬁon to all
Holders; and . . : ; &N

(i)  use its commercially reasonable efforts to include in such registration
(and any related qualification under blue sky laws or other comphance) except as set forth in
Section 2.1(b) below, and in any underwriting involved therein, all of such Registrable Securities as
arc specified in a written request or_requests made by any Holder or Holders received by the
Company within ten (10) days after such written notice from the Company is mailed or delivered.
Such written request may specxfy all or. apart of a Holdel S, Recistrable Securities.

(b) Underwr 1t1ng If the reglstratlon of Wthh the Company gives notice is for a
registered public offermg mvolvmg an underwntmg2 the Company shall so advise the Holders as a
part of the written notice given pursuant to Section 2.1(a)(i). In such event, the right of any Holder
to reglstration pursuant to this Section 2.1 shall be conditioned upon such Holder’s participation in
such- underwriting and the inclusion of such ‘Holder’s Registrable Securities in the underwriting to
the “extent provided herein. All Holders proposing to distribute their securities through such
underwriting shall (together with the ‘Company and the Other Selling Stockholders or other holders
of securities of the Company Wlth registration rights to participate therein distributing their securities
through such underwrltmg) ‘enter into an underwriting agreement in customary form with the
representative of the gnde\rwnter or underwriters selected by the Company.

A

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 i 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 sharcs of sccuritics that arc cntitled to be included in any other registration and
underwriting shall be allocated, as follows: (1) first, to the Company for securities being sold for its
own account, (i1) 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 (ii1) 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.

N 5

If a person who has requested inclusion in such registration as provided above does not agree
to the terms of any such underwriting, such person shall also be excluded therefrom by written
notice from the Company or the underwriter. The Registrable Securities or other securities so
excluded shall also be withdrawn from such registration. Any Reg1strable ‘Securities  or other
securities excluded or withdrawn from such underwriting shall be withdrawn from such registration.
If shares are so withdrawn from the registration and if the number of shares of Registrable S€CUI‘IIICS
to be included in such registration was previously reduced as a result of marketing factors pursuant
to this Section 2.1(b), the Company shall then offer to all persons who ‘have retained the right to
include securities in the registration the right to include additional securities in the reglstratlon in an
aggregate amount equal to the number of shares so withdrawn, with such shares\ to be allocated
among the persons requesting addmonal mclusmn in the. ‘manner set forth above N4

S
(©) Right to Termmate Reglstration ~The Company shall have the right to
terminate or withdraw any registration initiated by it under this Section 2.1 prior to the effectiveness
of such registration whether or not any Holder has clected to includ\e.\f\securities in such registration.

22 Registration on Form S’—3 Ny ‘:;

(a) Request: for Form S 3 Reglstratlon After its initial public offering, the
Company shall use its commermally reasonable. eforts to qualify for registration on Form S-3 or any
comparable or successor form or forms. After the Company has qualified for the use of Form S-3, in
addition to the r1ghts\conta1ned n the foregomg provisions of this Section 2 and subject to the
condmons set forth in-this Section 2.2, if the Company shall receive from a Holder or Holders of at
Ieast 10% of the Registrable Securmes a written request that the Company effect any registration on
Form S-3 or any similar short form registration statement with respect to all or part of the
Registrable Securities (such request shall state the number of shares of Registrable Securities to be
disposed of and the. mtended metheds of disposition of such shares by such Holder or Holders), the
Company will e

~(1) © promptly give written notice of the proposed registration to all other

N

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 Rcgistrable Sccuritics as arc spccificd in such rcquest, 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
ALY

(1)  Prior to the earlier of (A) the five (5) year anmversary of the date of
this Agreement or (B) one hundred ecighty (180) days following the effective date of the first
registration statement filed by the Company covering an underwritten offermg of any of its securities
to the general public;

(i)  Inany particular jurisdiction.in which the Company would be required
to execute a general consent to service of process in effteng such registration, qualification, or
compliance, unless the Company is already subject to Serv1ce in such ]uI‘lSdlCthl’l and except as may
be required by the Securities Act; :

(i)  If the Holders, together with the holders of any otheﬁf securities of the
Company entitled to inclusion in such registration, propose to sell Registrable Securities and such
other securities (if any) on Form S-3 at an aggregate pnee to the pubhc of less than $2,000,000;

(iv)  The Company. has effected two (2) sueh reglstratlons or

(v)  During the penod stamng w1th the date sixty (60) days prior to the
Company’s good faith estimate of the date of filing of, and ending on a date one hundred eighty
(180) days after the effective date of a Company 1n1t1ated reglstratlon

(c) Deferral If (i) in the good falth judgment of the board of directors of the
Company (the “Boar(l’) ‘the filing of a reglstraﬁon statement covering the Registrable Securities
would be materially detrimental to the Company ‘and the Board concludes, as a result, that it is in the
best interests. of the Company to defer the filing of such registration statement at such time, and
(i) the Company shall furnish to such Holders a certificate signed by the President of the Company
stating that in the good faith judgment of the Board, it would be materially detrimental to the
Company for such reglstratlon statement to be filed in the near future and that it is, therefore, in the
best interests of the Company to defer the filing of such registration statement, then (in addmon to
the limitations set forth above) the Company shall have the right to defer such filing.

(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

-7-
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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 proposmg to distribute their securities through such underwriting) enter
into an underwriting agreement in customary form with the representatlve of the underwriter or
underwriters selected for such underwriting by a majority in mterest of the Holders which
underwriters are reasonably acceptable to the Company. 1\ ) \

Notwithstanding any other provision of this Section 2.2, if the underwrlters advise the
Holders in writing that marketing factors require a limitation on< the ‘number of shares to. be
underwritten, the number of Registrable Securities and Other Shares that may be so included shall be
allocated as follows: (1) first, among all Holders requestmg to include Registrable Securmes 1in such
registration statement based on the pro rata percentage of Registrable Securities hcld by such
Holders, assuming conversion; (ii) second, to the Company, which the Company may allocate, at its
dlscretlon for its own account, or for the account of other holders or employees: of the Company;
and (iii) third, to the Other Selling Stockholders requesting to include Other Shares in such
registration statement based on the pro rata percéntage of Other Shares held by such Other Selling
Stockholders, assuming conversion. - >

If a person who has requested inclusion in such registratiori ‘as provided above does not agree
to the terms of any such underwrl‘ang2 such person shall be excluded therefrom by written notice
from the Company, the underwriter or the Holders. The securities so excluded shall also be
withdrawn from registration. Any- Reglstrable Securities or other securities excluded or withdrawn
from such underwriting shall also be withdrawn from such registration. If shares are so withdrawn
from the registration and if the number of shares to be included in such registration was previously
reduced as a result of marketing factors pursuant to this Section 2.2(d), then the Company shall then
offer to' all Holders and- Other Selling Stockholders who have retained rights to include securities in
the . reglstratlon the right to include addmonal Registrable Securities or Other Shares in the
registration in an aggregate amount equal to the number of shares so withdrawn, with such shares to
be allocated among such Holders. and other Selling Stockholders requesting additional inclusion, as
follows: (i) first, among all Holders requesting to include Registrable Securities in such registration
statement based on the pro r\ata percentage of Registrable Securities held by such Holders, assuming
conversion; and (ii) second to the Other Selling Stockholders requesting to include Other Shares in
such registration staternent based on the pro rata percentage of Other Shares held by such Other
Selling Stockholders, assummg conversion.

2.3  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.

THERANOS, INC. CONFIDENTIAL

Trial Exh. 5448 Page 00022
Confidential THPFMO0000848394

SEC-USAO-EPROD-001231279



2.4  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 endmg on the carlier of the date
which is sixty (60) days from the effective date of the regrstratlon statement or such time as the
Holder or Holders have completed the distribution descrlbed in the reglstratlon statement relatmg
thereto. o S N N
(b) Prepare and file with the CommrSsmn such amendments and supplements to
such registration statement and the prospectus used in connection with such registratron statement as
may be necessary to comply with the provisions of the Securities Act with respect tQ the disposition
of all securities covered by such Iegrstratron statement for the perrod set forth in subsection (a)

above; e . \\ 5

(©) Furnish such number of prospectuses 1nclud1ng any prehmlnary prospectuses,
and other documents incident thereto, including any amendment of or supplement to the prospectus,
as a Holder from time to time may reasonably request -,

(d) Use its 1easonab1e best efforts to regrster and qualify the securities covered by
such registration statement under. such other securities or Blue Sky laws of such jurisdiction as shall
be reasonably requested by the Holders; provrded that the Company shall not be required in
connection therewith or.as a condition thereto to. quahfy to do business or to file a general consent to
service of process 1n any such states or ]uI‘lSdlCthIlS

T NN OR Notlfy cach seller of Registrable Securities covered by such registration
statement at any time when a prospectus relating thereto is required to be delivered under the
Securities Act of the happening of any event as a result of which the prospectus included in such
registration statement, ‘as then lneffect includes an untrue statement of a material fact or omits 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, and following such notification
promptly prepare and furmsh 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;

H Use its commercially reasonable efforts to furnish, on the date that such
Registrable Sccuritics arc delivered to the underwriters for sale, if such sccuritics arc 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.
Ny
\\ .. .
(g) Provide a transfer agent and registrar for all Registrable Securities registered
pursuant to such registration statement and a CUSIP number for all such Reglstrable Securities, in
each case not later than the effective date of such registration; N

(h) Otherwise use its commercially reasonable ecfforts to comply with all
applicable rules and regulations of the Commission, and make avallable to its. security holders, as
soon as reasonably practicable, an earnings statement covermg the' perlod of at least twelve months,
but not more than eighteen months, beginning with the first month after the effective date of the
Registration Statement, which earnings statement shall satlsfy the provisions of Sectton 11(a) of the
Securities Act; and

(1) Cause all such Registrable Securities registered pursuant hereunder to be
listed on each securities exchange on which similar securities issued by the Company are then listed.

2.5 Indemnification.

(a) To the extent permltted by law the Company will indemnify and hold
harmless each Holder, each of its officers; directors and partners, legal counsel, and accountants and
each person controlling such Holder within the -meaning of Section 15 of the Securities Act, with
respect to which reg1strat1on quahﬁcatlon or. Qomphance has been effected pursuant to this
Section 2, and each underwriter, if any, and each person who controls within the meaning of
Section 15 of the Securitles Act any underwriter, agamst all expenses, claims, losses, damages, and
liabilities. (or actions;- proceedmgs or settlements in respect thereof) arising out of or based on:
(i) any untrue statement (or alleged untrue statement) of a material fact contained or incorporated by
reference in any prospectus offering circular, or other document (including any related registration
statement, notification, or the like) incident to any such registration, qualification, or compliance,
(i) any omission (or alleged omission) to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, or (iii) any violation (or alleged violation)
by the Company of the Securities Act or any other federal securities law, any state securities laws or
any rule or regulatioﬁ\th\efeunder applicable to the Company and relating 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,
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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).
Uk

(b) To the extent permitted by law, each Holder will, if Ii\eg:istrable Securities
held by such Holder are mcluded in the securities as to which such fegistration qualification, or
compliance is being effected, indemnify and hold harmless the Company, each of its directors,
officers, partners, legal counsel, and accountants and each underwriter, if any, of the Company’s
securities covered by such a registration statement, each person who controls the Company or such
underwriter within the meaning of Section 15 of the Securities Act, each other such Holder, and each
of their officers, directors, and partners, and each person controlhng such Holder, against all: clalms
losses, damages and liabilities (or actions in respect thereoﬂ arising out of or based on: (i) any untrue
statement (or alleged untrue statement) of a material fact contained or incorporated by reference in
any such registration statement, prospectus, offering circular, or other document, or (i1) any omission
(or alleged omission) to state therein a material fact *‘r'equired to be stated thereiri‘ or necessary to
make the statements therein not misleading, and w111 reimburse the Company and such Holders,
directors, officers, partners, legal counsel, and accountants, persons, underwrlters or control persons
for any legal or any other expenses reasonably incurred in connectlon with investigating or
defending any such claim, loss, damage, liability, or action, in each case to the extent, but only to the
extent, that such untrue statement (or alleged untrue statement) or omission (or alleged omission) is
made in such registration statement, prospectus, offering circular, or other document in reliance upon
and in conformity with written information furnished to the Company by such Holder and stated to
be specifically for use therein; provided, however, that the obligations of such Holder hereunder
shall not apply to amounts pald in settlement of any such claims, losses, damages, or liabilities (or
actions in respect thercof) if such scttlement is. cffected without thc conscnt of such Holder (which
consent shall not be unreasonably withheld); and provided that in no event shall any indemnity under
this Sectmn 2 5 exceed the gross proceeds from the offering received by such Holder.

(c) Each party entltled to indemnification wunder this Section 2.5 (the
“Indemnified Party”) shall: glve notice to the party required to provide indemnification (the
“Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any claim as
to which indemnity may be sought, and shall permit the Indemnifying Party to assume the defense of
such claim or any litigation resulting therefrom; provided that counsel for the Indemnifying Party,
who shall conduct the 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.
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(d)  If the indemnification provided for in this Section 2.5 is held by a court of
competent jurisdiction to be unavailable to an Indemnified Party with respect to any loss, liability,
claim, damage, or expense referred to herein, then the Indemnifying Party, in heu of indemnifying
such Indemnified Party hereunder, shall contribute to the amount paid or payable by such
Indemnified Party as a result of such loss, liability, claim, damage, or expense awarded by a court of
law in such proportion as is determined to reflect the relative fault of the Indemnrfymg Party on the
one hand and of the Indemnified Party on the other in connection with the statements or omissions
that resulted in such loss, liability, claim, damage, or expense as well as-any other relevant equitable
considerations. The relatrve fault of the Indemnifying Party and of the Indemnified Party shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission to state a material fact relates. to information supphed by the
Indemnifying Party or by the Indemnified Party and the partres relative intent, knowledge access to
information, and opportunity to correct or prevent such statement or omrssron o,

(e) Notwithstanding  the. foregomg, to “the extent that the provisions on
indemnification and contribution contamed in the underwriting agreement entered into in connection
with the underwritten public offering are in conflict wrth the foregomg provisions, the provisions in
the underwriting agreement shall control : ;

2.6 Information by Holder Each Holder of Regrstrable Securities shall furnish to the
Company such information regardmg such Holder and the distribution proposed by such Holder as
the Company may reasonably request in wrrtrng\and as shall be reasonably required in connection
with any registration, quahﬁcatron or comphance referred to in this Section 2.

2.7 ns on T ransfer

(a) The holder of each certlﬁcate representing Reglstrable Securities by
acceptance thereof agrees to comply in all respects with the provisions of this Section 2.7. Each
Holder agrees not to make any sale, assrgnment transfer, pledge or other disposition of all or any
portion of the Restricted Secur1t1es ‘or any beneficial interest therein, unless and until the transferee
has agreed in writing for the beneﬁt of the Company to take and hold such Restricted Securities
subject to, and to be bound by, the terms and conditions set forth in this Agreement, including,

without limitation, thi\s\‘Sﬁec\tion 2.7, Section 2.9, Section 3.1 and Section 4, and:
&

(i) 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) Notwrthstandmg the provisions of Section 2. 7(a) no. “such registration
statement, opinion of counsel or “no action letter” shall be necessary for(r) a transfer not.involving a
change in beneficial ownership, or (ii) in transactions involving the distribution  without
consideration of Restricted Securities by any Holder to (x) a parent, subsidiary or other affiliate of
Holder that is a corporation, or (y) any of its partners, members or other equity owners, or “retired
partners, retired members or other equity owners, or to. the estate of any of its partners, members or
other equity owners or retired partners, retired members or other equity owners; provrded in each
case, that the Holder thereof shall give written notice to the Company of such Holder s intention to
effect such disposition and shall have furnished the Company Wlth a detarled descrrptron of the
manner and circumstances of the proposed drsposmon

iy ~ :

(©) Each certificate representmg Regrstrable Securltres shall (unless otherwise
permitted by the provisions of this Agreement) be stamped or otherwrse 1mpr1nted with a legend
substantially similar to the followrng (1n addmon to- any legend requrred under applicable state
securities laws): . s ~

THE SECURITIES REPRESEI\TED 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
5 f*»ACT AND APPLICABLE STATE SECURITIES LAWS
h - "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 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 restrictions on transfer
established in this Section 2.7. \

N

(d) The first legend referring to federal and state ‘s‘e‘curities\ laws identified in
Section 2.7(c) hereof stamped on a certificate evidencing the Restricted Securities and the stock
transfer instructions and record notations with respect to such Restricted Securities shall be removed
and the Company shall issue a certificate without such legend to the holder of such' Restricted
Securities if (i) such securities are registered under the Securities Act, ~or (ii) such holder prov1des
the Company with an opinion of counsel reasonably acceptable to the. Company to the effect that a
public sale or transfer of such securities may be made w1thout registration under the Securmes Act.

2.8  Rule 144 Reporting. With a view to makmg available the benefits of eertam rules and
regulations of the Commission that may permit the sale of the Restncted Securities to the public
without registration, the Company agrees to use lts commermally reasonable efforts to:

(a) Make and keep pubhc mformatlon regardmg the Company available as those
terms are understood and defined in Rule 144 under the Securities. ‘Act, at all times from and after
ninety (90) days following the effective date of the first reglstratlon under the Securities Act filed by
the Company for an offering of its securmes to the general pubhc

(b) File with the Commlssmn ma tlmely manner all reports and other documents
required of the Company uncLer the Securltles Act\ and the Exchange Act at any time after it has
become subject to such reportmg requlrements and

o (© 0 So long as a Holder owns any Restricted Securities, furnish to the Holder
forthw1th upon ertten Tequest a written statement by the Company as to its compliance with the
reporting requirements of Rule 144 (at any time from and after ninety (90) days following the
effective date of the first registration statement filed by the Company for an offering of its securities
to the general public), and of the Securities Act and the Exchange Act (at any time after it has
become subject to such repomng requirements), a copy of the most recent annual or quarterly report
of the Company, and such- other reports and documents so filed as a Holder may reasonably request
in availing itself of any rule or regulation of the Commission allowing a Holder to sell any such
securities without registration.

2.9  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
thc Company hcld by such Holder (other than thosc included in the rcgistration) during the onc
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 (1) 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 regrstratlon relating solely to a transaetlon on Form S-4 or
similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions and may stamp each such certificate with the second legend set forth in Section 2.7(c)
hereof with respect to the shares of the Common Stock (or other securities) subject to the foregoing
restriction until the end of such one hundred eighty (180) day period (sub]ect to extension as noted
above). o :

2.10  Delay of Registration. No Holder shall. have any rlght to take any action to restrarn
enjoin, or otherwise delay any registration as the result of any controversy that mlght ar1se with
respect to the interpretation or implementation of this' Sectlon 2. " )

211 Transfer or Assignment of Registration Rights. The rights to cause the Company to
register securities granted to a Holder by the Company under this Section 2 may be transferred or
assigned by a Holder only to a transferee or assignee of not less than 100, 000 shares of Registrable
Securities (as presently constituted and subject to subsequent ad]ustments for stock splits, stock
dividends, reverse stock splits, and the like); provided that (i) such transfer or assignment of
Regrstrable Securities is effected in accordance with the terms of. Section 2.7 hereof and applicable
securities laws, (i1) the Company is given written notice prior to said transfer or assignment, stating
the name and address of the transferee or assignee and identifying the securities with respect to
which such registration rrghts are. intended to be. transferred or assigned and (iii) the transferee or
assignee of such rights assumes in writing the- obhgatlons of such Holder under this Agreement,
including without hmrtatlon the obligations set forth in Section 2.9.

AN : .

s 12, Lzmzz‘atzans on Subsequent Regzstratzon Rights. From and after the date of this
Agreement 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 Conversion 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.

213 T ermmcmon 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 applicable law. In addition, the Company shall not be required
to disclose or make available information it is contractually bound_ﬁl to protect. under third party
agreements or to disclose or make available information in situations inyolving a conﬂict of interest.

(b) Notwithstanding and without limiting Sectmn 3. l(a) any - information
provided by the Company to any Investor or Holder shall be kept strlctly confidential by such
Investor or Holder, and such Investor or Holder will not use such information in violation of the
Exchange Act or reproduce, disclose or disseminate such information to any other person (other than
in such Investor’s or Holder’s capacity as an officer or employee of the Company, or dissemination
of such information to such Investor’s or Holder’s attorneys or employees (to ‘the extent such
employees have a need to know the contents of such information), except in connectlon with the
exercise of rights under this Agreement unless the Company has made such mformatlon available to
the public generally. \ - . g

32 Confidential Information and Invention Assignment Zéféements The Company shall
have entered into, or shall enter into, confidential information and invention assignment agreements
with Elizabeth Holmes and any other employee or consultant with access to the Company’s
intellectual property, conﬁdentral 1nformat10n or trade secrets

33  Key Person Llfe Insurance The Company shall use its commercially reasonable
efforts to obtain or mamtam term life i insurance, payable to the Company, on the life of Elizabeth
Holmes n the amount of $5 000,000. .

& 3 4 T ermmatlon of C ovenants The covenants set forth in this Section 3 shall terminate
and be of no further force and effect aﬁer the closing of the Initial Public Offering.

: N Section 4
Companv nght of First Refusal, Secondary Right of Refusal,
and Assu_{nee Right of Refusal Right of First Refusal.

e

(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
bona fide intention to Transfer such Seller Shares; (i1) the name, address and phone number of each
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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 not limited to, the bona
fide cash price or, in reasonable detail, other consideration for which such party proposes to Transfer
the Offered Shares (the “Offered Price”). The Seller shall offer the Offered Shares at the lesser of
the Offered Price and the fair market value of the Offered Shares as determined by the Board in good
faith and upon the same terms (or terms as similar as reasonably possrble) to the Company, the
Founder and/or the Assignee (as set forth below). .

(c) Exercise of Right of First Refusal. To exercrse 1ts Rrght 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 prlce determined in accordance with subsection
(f) below. :

(d) 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
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 d&rver a notice (the “Founder Notice”) to such Seller and the Company
within twenty (20) days after the Company’s dehvery of the Secondary Notice of her intent to
exercise or not to exercrse her Secondary Rrght of Refusal hereunder.

( ) Rrght of Assignee of The Company. If both the Company and the Founder do
not ﬁJﬂy exercise therr Right of First Refusal or Secondary Right of Refusal, respectively, then the
Company may assign the right to purchase all or any portion of the Offered Shares not purchased by
the Company or the Founder\on the terms and conditions set forth in this Section 4 (the “Assignee
Right of Refusal”) to any person (the “Assignee”) and shall deliver a notice (the “Assignment
Notice”) to such Seller of 1 its intent to exercise or not exercise its right of assignment within five (5)
days after delivery of the 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
upon the Company, the Founder and/or the Assignee, if applicable, and the Seller, absent fraud or
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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 Company, the Founder
and/or the Assignee shall effect the purchase of all or any portion of. the Offered Shares, including
the payment of the purchase prrce at the option of the Company, the F ounder and/or the Assignee (i)
in cash (by check), (ii) by wire transfer, (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 (i) 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 closmg of the purchase of. any Offered Shares by the
Assignee pursuant to the Assignee Right of Refusal shall take plaee ‘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. ~

(g)  Seller’s Right to Trather If all of the Offered Shares to be Transferred are
not purchased by the Company, the Founder and/or the Assignee as provided in this Section 4, then
the Seller may Transfer such securities not purehased by the Company, the Founder and/or Assignee
to that Proposcd Transferce on the terms and conditions sct forth in the Transfer Notice, provided
that such-Transfer is. consummated within thlrty (30) days after the later of (i) the earlier of (1) the
delivery- of the Founder Notice indicating an intent not to fully exercise the Secondary Right of
Refusal and (2) eighty (80) days after the Seller delivered the Transfer Notice to the Company and
(i1) the earlier of the delivery of (1) the Assignee Notice indicating an intent not to fully exercise the
Assignee Right of Refusal, (2) an Assignment Notice indicating the Company’s intent not to
exercise its right of assrgnment 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 securities 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.

(h) Termination. The provisions of this Section 4 shall automatically terminate
upon effectiveness of the Initial Public Offering.
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(1) 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, nelther thls Agreement nor any
term hereof may be amended, waived, discharged or terminated other: than by a written mstrument
referencing this Agreement and signed by the Company and the Holders holding at least a ma30r1ty
of the combined voting power of the then outstandmg shares of Registrable Securities (on an as-
converted to Class A Common Stock basis) and Class B Common Stock, voting together as a smgle
class; provided, however, that (i) Holders purchasing shares of Series C-2 Preferred Stock in a
Closing after the Initial Closing (each as defined in the Series C-2 Purchase Agreement) (i1) holders
of the Company’s capital stock that sign-the Joinder pursuant to the terms of this Agreement or the
Company’s bylaws, and (ii) holders of Class A Common Stock that receive ‘such securities pursuant
to an award granted under the Theranos, Inc. 2013 Stock Incentive Pla:g may become partics to this
Agreement, by exccuting a counterpart of or joinder to this Agreement or the Joinder without any
amendment of this Agreement pursuant to this paragraph or any consent or approval of any other
Holder; and provided, further, that the express rights of Elizabeth ‘Holmes set forth in Section 2 (or
Section 5.1) of this Agreement may not be adversely amended or waived in a different manner than
the express rights hereunder of other Holders without the written consent of Elizabeth Holmes. Any
such amendment, waiver,, chsoharge or termination effected in accordance with this paragraph shall
be binding upon each Holder and each future holder of all such securities of Holder. Each Holder
acknowledges that bV\ the operation of this paragraph the holders of a majority of the combined
voting power of the then ~outstanding shares of Registrable Securities (on an as-converted to Class A
Common Stock basis).and Class B Common Stock, voting together as a single class, will have the
right and power to diminish or ehmmate all rights of such Holder under this Agreement.

5.2 Notices. All\,rretices\and other communications required or permitted hereunder shall
be in writing and shall be mailed by registered or certified mail, postage prepaid’ or otherwise
delivered by hand or by messenger addressed:

(a) if to an Investor, at the Investor’s address as shown in the Company’s records,
as may be updated in accordance with the provisions hereof;

(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;

(c) 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 Sonsint Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alto, California 94304.
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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
carlier of its receipt or four days after the same has been deposited in d‘{egularly maintained
receptacle for the deposit of the United States mail, addressed and mailed as aforesaid.

53 Governing Law. This Agreement shall be governed in all respectéd 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 pr1nc1ples of confhcts of law.

54  Successors and Assigns. This Agreement\ ‘and - any and all rlghts dutles and
obligations hereunder, shall not be assigned, transferred, delegated or sublicensed by any Investor
without the pI‘lOI' written consent of the Company. Any attempt by an Investor. W1th0ut such
permission to assign, transfer, delegate or sublicense any rights, duties or obligations ; that arise under
this Agleement shall be void. Subject to the foregoing and except as otherwise provided herein, the
provisions of this Agreement shall inure to the beneﬁt of, and be bmdmg upon, the successors,
assigns, heirs, executors and admlnlstrators of the partles hereto :

55 Entire Agreement. This Agreement mcludmg the extnblts attached hereto, constitute
the full and entire understandlng and agreement among the parties ‘with regard to the subjects hereof
and supersede any prior agreements or understandmgs w1th 1espect to the subject matter hereof.

5.6  Delays or Omzsszons Except as expressly prov1ded herein, no delay or omission to
exercise any right, power or remedy accrumg to any party to this Agreement upon any breach or
default of any other party under this Agreement shall 1mpa1r any such right, power or remedy of such
non- defaultlng party, nor shall it be construed to ‘be a waiver of any such breach or default, or an
acqulescence therein; or of or in any s1m11ar breach or default thereafter occurring, nor shall any
waiver of any smgle 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
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,
shall be cumulative and ngtialternatwe.

5.7  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.

5.8 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. N,

5.10  Telecopy Execution and Delivery. A facsimile, telecopy” or other reproduction of this
Agreement may be executed by one or more parties hereto and dehvered 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 valid, binding and effective for
all purposes. At the request of any party hereto, all parties hereto agree to execute and dehver an
original of this Agreement as well as any facsimile, telecopy or other reproductlon hereof 15 >

5.11  Jurisdiction; Venue. Each of the pames to thls Agreement 1rrevocab1y submlts 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 Wllmlngton Delawale) as well as to the _]ul‘lSdlCthIl
of all courts to which an appeal may be taken therefrom, in any suit, action, or ploceedmg arising out
of or relating to this Agreement. Each of the partfes to this Agreement waives any defense of lack of
personal jurisdiction or inconvenient forum to any suit, action, or proceedmg 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 5.2 hereof; provided, that nothing in this paragraph shall affect the right of any party to serve
process in any other manner. permltted 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 L N

512 Further Assurances Each party hereto agrees to execute and deliver, by the proper
exercise of its corporate, limited l\lab1l1ty company, partnership or other powers, all such other and
additional instruments. and dQCumeﬁts and do all such other acts and things as may be necessary to
effectuate the terms and cOQdiﬁoﬁs of this Agreement.

513 T ermi;@&tzj}orz" Upon Change of Control. Notwithstanding anything to the contrary
herein, all rights represented under this Agreement (excluding 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). :

5.14  Quarterly Board Meetings. The Board shall meet at least quarterly, unless otherwrse
agreed by the Board.

5.15  Conflict. In the event of any conflict between the terms of thrs Agreement and the
Company’s certificate of incorporation (including the Certlﬁcate of Designation) or the: Company S
bylaws, the terms of the Company’s certificate of mcorporatlon (including. the: Certlﬁcate of
Designation) or the Company’s bylaws, as the case may he will control. s

5.16  Costs of Enforcement. If any party to this. Agreement seeks to enforce 1ts rrghts 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 N

5.17 Aggregation. All shares. of Preferred Stock of the Company held or acquired by
affiliated entities or persons of an lnvest01 (including but not limited to: (i) a constituent partner or a
retired partner of an Investor that'is a partnershrp, (ii) a partner, subsidiary or other affiliate of an
Investor that is a corporation; (m) an 1mmed1ate family member living in the same household, a
descendant, or a trust therefor, in the case of an Investor who is an individual; or (iv) a member of an
Investor that is a lrmxted hablhty company) shall be aggregated together for the purpose of
determining the availability of any rights under thls ‘Agreement which are triggered by the beneficial
ownershrp of a threshold number of shares of the Company’s capital stock.

5.18 (Prlor.nghts Agreememf\Supersededﬂ/Vazver. Pursuant to Section 5.1 of the Prior
Agreement, the undersigned patties 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

N

[Remainder of Page Intentionally Left Blank]
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EXHIBIT A

SERIES C-2 INVESTORS

Series C-2 Investors not listed per confidentiality agreements with the Company.
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EXHIBIT B

PRIOR INVESTORS

Prior investors not listed per confidentiality agreements with the Company.
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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 Sections.5.11 and 5.16
of thc Company’s Amended and Restated Investors’ Rights Agreement, dated January , 2014,
as amended, by and among the Company and the persons and entities listed on Exhibits A and B
thereto (the “IRA”), (ii) a Voting Party under Sections 1, 2, 3, and '7(i) and/a party under
Sections 7(d) and 7(e) under the Company’s Amended and Restated Voting Agreement, dated
January _, 2014, as amended, by and among the Company and the persons and entities listed on
Exhibits A B and C thereto (the “Voting Agreement”) and. (m) Artrcle IX of the Company S
amended and restated bylaws, as amended (the “B)laws”) N Y
For all purposes under the IRA and the Votmg Agreement the executron and dehvery of
this Joinder Agreement by the undersigned shall constitute the execution and dehvery of a
counterpart signature page to the IRA and Voting Agreement and the undersigned shall have the
rights and be subject to the obhgatrons to extent provrded hereunder effectrve as of the date
hereof. \ i ~ Sk

IN WITNESS WHEREOF, the Joinder Agreement to the IRA Votmg Agreement and
Bylaws has been executed by the unders1gned as of the date set forth helow

~ JOINING PARTY:

A
I

‘ R»Si\gnature

iy “ .. Print Name

Date
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THERANOS, INC. k_
AMENDED AND RESTATED VOTING AGREEMENT.

This Amended and Restated Voting Agreement (this “Agreement”) is made as of January
__, 2014 by and among Theranos, Inc., a Delaware corporation (the\f“Comp‘any”), the persons and
entities listed on Exhibit A attached hereto (each a “Series C-2 Investor,” and collectively the
“Series C-2 Investors”), the persons and entities listed on Exhibit B attached hereto (each a “Prior
Investor,” and collectively the “Prior Investors™), and\the person listed on Exhibit C hereto (the
“Founder”). The Series C-2 Investors and the Prror Investors are referred to herein collectlvely as
the “Investors.” The Investors and the Founder . are referred to herein’ collectlvely as ‘the “Voting
Parties.” - - Ny

WHEREAS, the Company, certain of the Prior Investors and the ‘Found‘er are parties to that
certain Amended and Restated Votmg Agreement dated as of January 14, 2014 (the “Prior
Agreement”); < r .

WHEREAS, the Company proposes to sell shares of the C ompany’s Series C-2 Preferred
Stock to certain of the Series C-2'Investors pursuant to the Series C-2 Preferred Stock Purchase
Agreement (the “Series C-2 Purchase Agreement ) of even date herewith (the “Financing”);

WHEREAS, the under51gned Companya Prlor Investors and the Founder desire to amend and
restate the Prior Agreement to add the Serles C—2 Investors as parties and amend and restate the
terms of the Pr1or Agreement

) WHEREAS as a condltron to the Fmancmg, the Voting Parties have agreed to enter into this
Agreement

{ N

NOW THEREFORE m consrderatlon of the mutual promises and covenants herein
contained, and other consrderatron the receipt and adequacy of which is hereby acknowledged, the
parties hereto agree as‘\fo\ll\ows.

1. Shdré‘s;; 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.
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2. Board of Directors
N,

(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
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 followmg persons

(i)  the Founder;, \ ;

(i1)) when and as de51gnated by the Founder up to (5) ﬁve persons
(collectively with the Founder, the “At-Large Founder Des1gnees ) none of ‘w‘h‘:‘orn are currently
designated; and r N

(i)  the 1nd1v1duals desrgnated by the holders of a majority of the
combined voting power of the then. outstanding shares of- Preferred Stock (as defined in the
Company’s certificate of incorporation) (on an as-converted to C{ass A Common Stock (as defined
in the Company’s certificate of incorporation) basis), Class A Common Stock and Class B Common
Stock, voting together as a single class (the “Majority Des1gnees and together with the Founder
and the At-Large Founder Desrgnees the “Desngnees”)

(b) By srgnrng thrs Agreement each Votlng Party hereby ratifies and confirms
that the Company’s Board of Directors is currently composed of the following members: Elizabeth
Holmes, George Snultz James N. Mattis, Gary Roughead, Richard Kovacevich, William Perry,
Henry\Krssmger Samuel Nunn, and Sunny Balwani.

< B (c) Removal Durmg\the term of this Agreement, each Voting Party agrees to vote

all Shares to ensure that no director elected pursuant to this Agreement may be removed from office
other than for cause unless such removal is directed or approved in advance by the Founder. Upon
the direction or approval of the Founder to remove any director in accordance with the preceding
sentence, each Voting Party shall vote, or cause to be voted, all of its Shares in a manner to cause
such director to be removed

N =
3. Waivers. Subject to applicable law, in the event that holders of a majority of the
voting power of the applicable class or classes or series of Company capital stock take action
through a vote by written consent 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 capital 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 (ii) (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 cither (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,

-
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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 (cither by such voting
securities remalnlng outstanding or by such voting securities being converted into voting securities
of the surviving or resulting entity or the entity that controls such survwmg or resultlng 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 resultmg entity outstandmg
immediately after such transaction or series of transactlons 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 subsxdlary or subs1d1ar1es)

\

5. Additional Shares. In the event that subsequent to the date of \'[hlS Agreement any
shares or other securities (other than pursuant to a Change of Control Transactlon) are issued on, or
in exchange for, any of the Shares by reason. of any stock dividend, stock split, consolidation of
shares, reclassification or consolidation mvolvmg the. Company, such shares or securities shall be
deemed to be Shares for purposes of th1s Agreement R : \j\

6. Restrictive Legend. Each cemﬁcate replesentmg any of the Shares subject to this
Agreement shall be marked by the Company thh a legend reading as follows:

“THE SHARES EVIDENCED HEREBY ARE SUBIJECT TO AN

AMENDED "AND RESTATED VOTING AGREEMENT (A COPY OF

WHICH "MAY BE OBTAINED FROM THE ISSUER) AND BY

ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON

NN HOLD\ING SUCH INTEREST SHALL BE DEEMED TO AGREE TO

N © AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF
- ~SAID VOTING AGREEMENT ?

Neither fallure to cause the certlﬁcates representing the Shares to be marked with this restrictive
legend nor failure to supply a copy of this Agreement shall affect the validity or enforceability of this
Agreement. .

AN 5

7. Miscellaneous

(@) Certain Definitions. Shares “held” by a Voting Party shall mean any Shares
directly or indirectly 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 thc Voting Partics shall mcan a majority of thc 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
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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
(i1) 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
the Company shall have furmshed to the Voting Parties in wrrtrng, Wrth copies to Katharine A.
Martin, Esq., Wilson Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alto, California
94304. All such notices and communications will be deemed effective given the earlier of (1) when
received, (i1) when delivered personally, (ii1) one business day: after being deposrted with an
overnight courier service of recognized standing or (iv) fQur days after being deposited in the U.S.
mail, first class with postage prepaid. In the event of any conflict between the Company’s books and
records and this Agreement or any notice dehvered hereunder, the Company s books and records
will control absent fraud or error. "

(©) Successors and Asszgns The prowslons of this Agreement shall inure to the
benefit of, and be binding upon, the successors assigns, heirs, executors ‘and administrators of the
parties hereto. The Company shall not permit the transfer of any Shares on its books or issue a new
certificate representing any Shares unless and until the person to ‘whom such security is to be
transferred shall have executed a written agreement pursuant to which such person becomes a party
to this Agreement and agrees to be bound by all the prowslons hereof as if such person was a Voting
Party hereunder. N :

(d)  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.
Each- ‘of -the partles to this Agreement n‘revocably 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
Agreement. Each of the pames o 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 thrs 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(b) hereof;
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 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.
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H 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 1nterpretrng this Agreement. All
references in this Agreement to sections, paragraphs and exhibits shaH unless otherwrse provided,
refer to sections and paragraphs hereof and exhibits attached hereto :

(g)  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 thrngs as may be. necessary
to effectuate the terms and conditions of this Agreement ~

(h) Entzre Agreement. This Agreement and the exhlblts hereto eonstrtute the full

supersede any prior agreements or understandmgs wrth respect to the sub]ect matter hereof.

(1) Irrevocable Proxy -and Power of Attorney Each Votrng Party hereby
constitutes and appoints, with full power of substitution and re- substrtutron as his or her proxy and
grants a power of attorney to the Founder with respect to the matters set forth herein, including,
without limitation, election and removal of persons as members of the Company’s Board of
Directors in accordance with this Agreement and hereby authorizes the Founder to represent and
vote all of such Voting Party’s Shares in favor of the election or removal of persons as members of
the Company’s Board of Directors pursuant to and in accordance with the terms and provisions of
this Agreement. Each of the proxy and power of attorney granted in this paragraph is given in
consideration of the agreements and covenants of the Company and each Voting Party in connection
with the transactions contemplated by this Agreement and, as such, each is coupled with an interest
and is' lrrevocable unless and until this ‘Agreement terminates. Each Voting Party hereby revokes any
and all previous proxres or powers of attorney with respect to the Shares and shall not hereafter,
unless and until this Agreement terminates, purport to grant any other proxy or power of attorney
with respect to the Shares, deposit the Shares into a voting trust, or enter into any agreement (other
than this Agreement), arrangement or understanding with any person, directly or indirectly, to vote,
grant any proxy, or give instructions with respect to the voting of the Shares, in each case, with
respect to any of the matters set forth herein.

() Voting Agreement, Not Voting Trust. This Agreement is a voting agreement
governed by Section 218(c) of the Delaware General Corporation Law, not a voting trust governed
by Section 218(a)-(b) of 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.
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)] No Liability for Election of Desz‘gnated Directors. No Voting Party shall have
any liability for designating a director, for any act or omission by a desrgnated director, or for voting
for or against the removal of a designated director in accordance with the provisions of this
Agreement. o

(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 referencing this Agreement and signed by (1) the Company, (ii) the Founder and (iii) the
holders of a majority of the aggregate voting power of the Votmg Parties; provided, however; ‘that (a)
Series C-2 Investors purchasing Shares under the Series C-2 Purchase Agreement. after the Initial
Closing (as defined in the Series C-2 Purchase Agreement) (b) holders of the Company s capital
stock that sign the Joinder pursuant to the terms of this’ Agreement or the Company’s bylaws, and (c)
holders of the Company’s Class A Common Stock that receive such securities pursuant to an award
granted under the Theranos, Inc. 2013 Stock Incentlve ‘Plan may become partles to this Agreement
by executing a counterpart of or ]ornder to this' Agreement or the Jomder Wrthout any amendment of
this Agreement pursuant to this paragraph or any consent or approval of any other Voting Party. Any
such amendment, waiver, discharge or termination effected in accordance with this paragraph shall
be binding upon each Voting Party-that has entered into this Votlng agreement. Each Voting Party
acknowledges that by the operation of this paragraph,. the Founder and the holders of a majority of
the aggregate voting power of the Votmg Parties will have the right and power to diminish or
climinate all rights of such Votrng Party under thls Agreement

\

(n) No Wazver The farlure or delay by a party to enforce any provision of this
Agreement will not\m any way be construed as a waiver of any such provision or prevent that party
from- thereafter enforcrng any other provrsron of this Agreement. The rights granted both parties
hereunder are cumulative and will not. constrtute a waiver of either party’s right to assert any other
Iegal remedy avaﬂable to it. »

(0) Sevei abiliﬁ? If any provision of this Agreement becomes or is declared by a
court of competent ]urrsdrctron to be illegal, unenforceable or void, portions of such provision, or
such provision in its entrrety, 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.

(p) Counterparts. This Agreement may be executed in one or more counterparts,
cach of which will be deemed an original, but all of which together will constitute one and the same
agreement. Facsimile copies of signed signature pages will be deemed binding originals.

(qQ)  Prior Agreement Superseded. Pursuant to Section 7(m) of the Prior
Agreement, the undersigned parties who are parties to such Prior Agreement hereby amend and
restate the Prior Agreement to read i its entirety as set forth in this Agreement, all with the intent

-6-
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and effect that the Prior Agreement shall be hereby be terminated and entirely replaced and

superseded by this Agreement. \y

(signature page follows)

N
<& N
AN
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EXHIBIT A

SERIES C-2 INVESTORS

Series C-2 Investors not listed per confidentiality agreements with the Company.
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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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THERANOS, INC.
CERTIFICATE OF DESIGNATION OF
SERIES C-2 PREFERRED STOCK

(Pursuant to Delaware General Corporation Law, Section 151(g))
Theranos, Inc., a Delaware corporation (the “Corporation”), hereby certifies as follows:

Pursuant to the authority vested in the Board of Directors (the “Board”) of the Corporation by the
Amended and Restated Certificate of Incorporation of the Corporation, the Board of Directors of the
Corporation on January  , 2014, in accordancc with Scction 151(g) of thc Dclawarc General
Corporation Law, duly adopted the following resolutions establishing a series of ( )
shares of the Corporation’s Preferred Stock, $0.0001 par value per share, to be designated as its Series C-
2 Preferred Stock:

“RESOLVED, that pursuant to the authority vested in the Board by the Amended and Restated Certificate
of Incorporation (as it may be amended from time to time, the “Certificate”), the Board hereby establishes
a series of Series C-2 Preferred Stock of the Corporation and hereby states the number of shares, and fixes
the powers, designations, preferences and relative, participating, optional and other rights, and the
qualifications, limitations and restrictions thereof, of such series of shares, as follows. Capitalized terms
not defined herein shall have the meanings set forth in the Certificate.

1. Designations and Amounts. ( ) shares of the
Preferred Stock of the Corporation, $0.0001 par value per share, shall constitute a series of
Preferred Stock designated as “Series C-2 Preferred Stock” (the “Series C-2 Preferred Stock”).

2. Liquidation Rights. Subject to the right of the holders of any shares of any series
of Additional Preferred Stock ranking on a parity with, or prior and superior to, the shares of
Scrics C-2 Prcferred Stock with respect to payments upon liquidation, in the cvent of any
liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary, after
payment of the Liquidation Preference specified for any Additional Preferred Stock ranking
senior to such series as to the liquidation, dissolution or winding up of the Corporation in the
applicable Certificate of Designation or Certificate of Amendment for such series, the holders of
the Series C-2 Preferred Stock shall be entitled to receive, prior and in preference to any
Distribution of any of the assets of the Corporation to the holders of the Series B Preferred Stock,
Series A Preferred Stock, Class A Common Stock or Class B Common Stock by reason of their
ownership of such stock, but pari passu with the holders of the Series C Preferred Stock and the
Series C-1 Preferred Stock, an amount per share for each share of Series C-2 Preferred Stock held
by them equal to the sum of (i) the Liquidation Preference specified for such share of Series C-2
Preferred Stock and (ii) all declared but unpaid dividends (if any) on such share of Series C-2
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 C-2 Preferred
Stock, Series C-1 Preferred Stock and the Series C Preferred Stock are insufficient to permit the
payment to such holders of the full amounts specified in this Section 2, then the entire assets of
the Corporation legally available for distribution shall be distributed pro rata among the holders
of the Series C-2 Preferred Stock, the Series C-1 Preferred Stock and the Series C Preferred Stock
in proportion to the full amounts they would otherwise be entitled to receive pursuant to this
Section 2 and Section 3(a)(i) of Article V of the Certificate. The Liquidation Preference shall be
$  per share for the Series C-2 Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth in the Certificate).

-1-
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3. Conversion Price and Original Issue Price. The Conversion Price shall be $17.00
per share for the Series C-2 Preferred Stock (subject to adjustment from time to time for
Recapitalizations and as otherwise set forth in the Certificate). The Original Issue Price shall be
$17.00 per share for the Series C-2 Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth in the Certificate).

4. Remaining Assets. Subject to the right of the holders of any shares of any series
of Additional Preferred Stock ranking on a parity with, or prior and superior to, the shares of
Series C-2 Preferred Stock with respect to payments upon liquidation, the holders of Series C-2
Preferred Stock shall be entitled to any payments in respect of remaining assets, if any, as set
forth and in accordance with Scction 3(b) of Article V of the Certificate.

5. Voting Rights. Except as required by law, the holders of Series C-2 Preferred
Stock shall vote together with the holders of other series of Preferred Stock, the holders of the
Class A Common Stock and the holders of the Class B Common Stock, and not as separate
classes. Except as required by law, there shall be no series voting for holders of Series C-2
Preferred Stock. Each holder of Series C-2 Preferred Stock shall be entitled to the number of
votes equal to the number of shares of Class A Common Stock into which the shares of Series C-
2 Preferred Stock held by such holder could be converted as of the record date. Each holder of
Series C-2 Preferred Stock shall be entitled to vote on all matters on which the holders of Class A
Common Stock shall be entitled to vote.

6. Mandatory Redemption.

(a) The Corporation may, at any time and from time to time, at its option, redeem
(for cash, property or rights, including securities of the Corporation or another entity) any or all of
the shares of the Series C-2 Preferred Stock of the Corporation, out of funds legally available
therefor, subject to the notice provisions provided in subsection (b) below and at a price per share
as determinced in good faith by the Board to be the fair market valuc of cach sharc (“Mandatory
Redemption”). For the avoidance of doubt, any redemption pursuant to this Section 6 is not
required to be conducted on a pro rata basis as among any classes, series or holders.

(b) If the Corporation exercises its right to redeem shares of Series C-2 Preferred
Stock of the Corporation pursuant to this Section 6, it shall fix a date for redemption, and it shall
mail a notice of such redemption at least seven (7) days and not more than thirty (30) days prior
to the date fixed for redemption to the holders of shares of Series C-2 Preferred Stock of the
Corporation to be so redeemed at their last addresses as the same appear on the books and records
of the Corporation. Failurc to give such noticc by mail or any defect in notice to the holder of
any share of Series C-2 Preferred Stock of the Corporation designated for redemption shall not
affect the validity of the proceedings for the redemption of any other share of stock of the
Corporation. In addition to any information required by law, each notice of redemption shall
specify the following: (i) the number of shares of Series C-2 Preferred Stock of the Corporation to
be redeemed; (ii) the date fixed for redemption; and (iii) the redemption price at which such
shares are to be redeemed. If notice of redemption has been given as above provided, on and
after the date fixed for redemption (unless the Corporation shall default in the payment of the
redemption price), such shares shall be deemed no longer outstanding and the holders thereof
shall have no right in respect of such shares except the right to receive the redemption price
thereof, without interest thereon.
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Confidential

©) All certificates evidencing any shares of Series C-2 Preferred Stock of the
Corporation 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.”

7. Other Rights, Preferences, Privileges and Restrictions. Except as set forth in this
Certificate of Designation, and subject to the right of the holders of any shares of any series of
Additional Preferred Stock ranking on a parity with, or prior and superior to, the shares of Series
C-2 Preferred Stock with respect to any number of specified rights, the Series C-2 Preferred Stock
shall have such other rights, preferences, privileges (including, without limitation, as to dividends
and conversion rights) and restrictions conferred or imposed on the Series C-1 Preferred Stock
by, and as set forth in, the Certificate, including, for the avoidance of doubt, in respect to the
automatic conversion provisions of Section 4(b) of Article V of the Certificate.

RESOLVED FURTHER, that the officers of the Corporation be, and they hereby are, authorized and
directed, for and in the name and on behalf of the Corporation, to prepare and file a Certificate of
Designation of Series C-2 Preferred Stock in accordance with the foregoing resolution and the provisions
of the Delaware General Corporation Law and to take such actions as they may deem necessary or
appropriate to carry out the intent of the foregoing resolutions.”

IN WITNESS WHEREOQF, Theranos, Inc. has caused this Certificate of Designation to be executed by its
duly authorized officer this  day of ,2014.

Elizabeth Holmes
President and Chief Executive Officer
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STOCKHOLDER CONFIDENTIALITY AGREEMENT

Ladies and Gentlemen:
Y
In consideration for the sale by Theranos, Inc., a Delaware company (the "Company"),
of shares of its Series C-2 Preferred Stock to the under51gned (”Stockholder") pursuant to the
Series C-2 Preferred Stock Purchase Agreement, dated January 2014 (the "Purchase
Agreement"), the Company and Stockholder agree to the terms and obligations of this
Stockholder Confidentiality Agreement. Terms used herein but not deﬁned shall have the

meanings assigned to them in the Purchase Agreement. O

Stockholder acknowledges that Investors plﬁohasing ‘shares pursuant to the  Purchase
Agreement and other existing stockholders of the Company party to certain- of the Agreements may
wish to remain anonymous. Stockholder agrees that the Company has no obhgatlon to provide
Stockholder with certain exhibits to the Agreements, including the Schedule of Investors, in order
to maintain the anonymity of Investors and other stockholders of the Company

Stockholder further acknowledges that by entermg into the Agreements it agrees to be
bound by the terms and obligations of such Agreements, notw1thstand1ng the fact that Stockholder
was not provided with all exhibits to the Agreements. The Company represents and warrants to
Stockholder that the excluded eXhlbltS to the Agreements do ‘not contain any obligations by
Stockholder. 8 NN e .

R N ofihe illeTyERANOS, INC.

 THERANOS, INC.

N o Elizabcth Holmes, Chicf Exccutive Officer
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THERANOS, INC. <

\\

SERIES C-2 PREFERRED STOCK PURCHASE AGREEMENT

This Series C-2 Preferred Stock Purchase Agreement (thls “Agreement”) is made by and
among Theranos, Inc. a Delaware corporation (the “Company”), Elizabeth Holmes (the
“Stockholder Representative”), and the persons and entities (each ‘an “Investor” and collectwely,
the “Investors”) listed on the Schedule of Investors attached hereto as Exhibit A (the “Schedule of
Investors”), except that certain Investors may not be hsted on the Schedule of Investors pursuant to
confidentiality agreements entered into between the Company and such Investors;.as of January
2014, but are nonctheless parties to this Agreement and referred to herein as Investors

A. Pursuant to the Certificate of Desrgnatlon of Series C 2 Preferred Stock, attached
hereto as Exhibit B, (the “Certificate of Designation”), the Company i 1s -authorized to issue up to
shares of the Company’s Series C-2 Preferred 'Stock (the “Series C-2

) SN : \\\

Preferred”).

B. The Company wishes to sell and t‘héflrf\‘/estor\s*\w‘i\sh to purchase shares of the Series
C-2 Preferred. e, N o N

NOW, THEREFORE in con51deratlon of the mutual promises and covenants contained
herein and other good and valuable cons1deratlon the receipt and sufficiency of which are hereby
acknowledged the partles hereto agree. as follows

AN T ~ SECTION1
Authorization, Sale\and Issuance of Series C-2 Preferred Stock

1.1 Authorzzatzon The Company has authorized (a) the sale and issuance of up to
shares ‘of Series C-2 Preferred (the “Shares”), having the rights, privileges,
preferences and I‘eStI‘ICtIOHS set forth i 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,
cach 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.

(@) The purchase, sale and issuance of the Shares shall take place at one or more
closings (each of which is referred to in this Agreement as a “Closmg”) The initial- Closmg (the
“Initial Closing”) shall take place at the offices of TheraQos Inc, 1601 S. Cahforma Avenue Palo
Alto, California 94304 at 5:00 p.m. local time on N Y| anuary ., 2014. ‘

(b) If less than all of the Shares are sold and issued at the Imual Closmg, then,
subject to the terms and conditions of this Agreement, the Company may scll and issuc at onc or
more subsequent closings (each, a “Subsequent Closing”), held on or before January 31, 2014, up
to the balance of the unissued Shares. 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\par’aes 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 hercto as Exhibit D (the “Voting Agreement,” and
together with this Agreement and the nghts ‘Agreement, the “Agreements”), without the need for
an amendment to any of the Agreements, and shall have the rights and obligations hereunder and
thereunder, in each case as of the date of the apphcable Subsequent Closing. Each Subsequent
Closing shall take place at such date, time and place as shall be approved by the Company and the
Invest@rs representmg a majority of the Shares to be sold in such Subsequent Closing.

2 2 Dellvery At each Closmg the Company will deliver to each Investor in such Closing
a certificate reglstered in such Investor’s name representing the number of Shares that such Investor
is purchasing in such Closing 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,
(1i1) cancellation of ‘in»\deb‘tedness 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

2-
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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 ob‘li\gations pursuant to the
Agreements, the amended and restated certificate of incorporation of the Company (the “Restated
Certificate”) and the Certificate of Designation. The Company 1is presenﬂy qualified to do business
as a foreign corporation in each jurisdiction where the failure to be so qualified could reasonably be
expected to have a material adverse effect on the Company’s business; assets (including intangible
assets), liabilities, financial condition, properties or results of operatlons (a “Materlal Adverse
Effect”). :

32 Capitalization. As of January 15, 2014 the authorlzed capltal stock Qf the Company
consisted of 725,000,000 shares of Class A Common Stock, of which apprommately 50,323,390
shares were 1ssued and outstanding, 250,658,055 shares of the Company’s Class B Common Stock
$0.0001 par value per share (the “Class B Common Stock™), all of Wthh were issued and
outstanding, and 225,000,000 shares of Preferred Stock 46,320,045 of Wthh were designated Series
A Preferred Stock, all of which were issued and outstanding pursuant ‘to that certain Series A
Preferred Stock Financing dated December 17, 2004, January 21, 20()5 and February 7, 2005 (the
“Series A Preferred”), 54,162,965 of which were de51gnated Seues B Preferred Stock, all of which
were issued and outstanding pursuant to that certain  Series B ‘Preferred Stock Financing dated
February 3, 2006 (the “Series B Preferred”) 58,896,105 of which were designated Series C
Preferred Stock all of which were issued and outstanding pursuant to that certain Series C Preferred
Stock Financing dated Octobet 13, 2006, November 3, 2006, November 15, 2006 and December 12,
2006 (the “Series C Preferred”) and 43,000,005 of which were designated Series C-1 Preferred,
23,008,367 of which:were issued and outstandmg pursuant to that certain Series C-1 Preferred Stock
Financing dated JuIy 1, 2010, March 28, 2013 and January 14, 2014 (thc “Series C-1 Preferred”).
Upon the effectweness of the Certificate of Designation, an additional shares of
al\lthOI'lZGd Preferred Stock will be des1gnated as Series C-2 Preferred, none of which will be issued
and outstanding. The Class A" Common Stock, the Class B Common Stock, the Series A Preferred,
the Series B Preferred, the Series C Preferred, the Series C-1 Preferred and the Series C-2 Preferred
shall have the rights, preferences privileges and restrictions set forth in the Restated Certificate
and/or the Certlﬁcate of Desrgnanon

(b) The outstanding shares have been duly authorized and validly issued in
compliance with apphcable 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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(it1)  a sufficient number of shares of Class A Common Stock (as may be
adjusted in accordance with the provmons of the Restated Certificate. and the Certificate of
Designation) for issuance upon conversion of the Shares; R

(iv) 225,255,442 shares of Class A Common Stock ‘authorized for issuance
to employees, consultants and directors pursuant to its 2004 Stock Plan, under which options to
purchase approximately 11,930,247 shares of the Company S Class A Common Stock were 1ssued
and outstanding as of January 15, 2014, ~ R

(v) 15,000,000 shares of Class A Common Stock authorized for issuance
to employees, consultants and dlrectors pursuant to its 2013 Stock Incentive Plan, under which no
options to purchase shares of the Company’s Class A Common Stock were 1ssued and outstanding as
of January 15, 2014; © N

N }

(vi) 741 665 shares of Class A Common Stock for issuance upon exercise

of warrants to purchase the Company’s Class A’ Common Stock; and

N

(vii) 9,666,670 shares of Senes C-1. Preferred Stock for issuance upon
conversion of notes convertible mto shares of Series C-1 Prefened Stock.

L

(d) All 1ssued and outstandmg shares of the Company’s Class A Common Stock
and Preferred Stock (i) have been duly authorlzed and validly issued and are fully paid and
nonassessable and have been approved by all requisite stockholder action, and (ii) were issued in
comphance with all appllcable state and federaT laws concerning the issuance of securities.

: (e) . \T he Shares, when issued and delivered and paid for in compliance with the
provxslons of this Agreement will be validly issued, fully paid and nonassessable. The Conversion
Shares have been duly and validly 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.

€3} 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

4-
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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 applfcatron relatrng to bankruptcy,
insolvency and the relief of debtors, (ii) as limited by rules of law governing specific performance,
injunctive relief or other equitable remedies and by general principles of equity, and (iii) to the
extent the indemnification provisions contained in the Rrghts Agreement may further be llmrted by
applicable laws and principles of public policy. PR W

3.4  Intellectual Property.

(a) Rights. To the knowledge of the Company s executrve 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), mformatron processes and other
proprietary rights (“Intellectual Property”) necessary to the busmess of the Company as presently
conducted. To the Company’s Knowledge, the Company by. operating its business as currently
proposed to be conducted will not violate or infringe any patent or trademark rights of any other
person that are necessary for conduct1n<7 the busrness of the Company as presently contemplated.

(b) Propnetary Informatron and Inventron 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 assrgnment agreement. To the Company’s Knowledge, no
employee has excluded any inventions or intellectual property from assignment to the Company
under such conﬁdentral information and invention assignment agreement other than certain
intellectual property created by certain employees prior to joining the Company. To the Company’s
Knowledge, no current employee or consultant of the Company is obligated under any agreement
(including licenses, covenants or commitments of any nature) or subject to any judgment, decree or
order of any court or admrnrstratrve 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.

35 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 authorization of or designation,
declaration or filing with any governmental authority on the part of the Company is required in
connection with the valid execution and delivery of this Agreement, or the offer, sale or issuance of
the Shares and the Conversion Shares, or the consummation of any other transaction contemplated
by this Agreement, except (i) the filing of the Certificate of Designation with the office of the
Secretary of State of the State of Delaware, (i1) the fi iling of such notices as may be requlred under
the Securities Act of 1933, as amended (the “Securltles Act”) and (111) such ﬁhngs as may be
required under applicable state securities laws. N

3.7 Offering. Subject to the-accuracy of the Investors’ replesentatlons and warranties in
Section 4, the offer, sale and issuance of the Shares to be issued in conformlty 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 reglstratlon and/or qualification

requirements of all applicable state securmes laws R D

3.8 Registration Rzghz‘s Except as set forth in the nghts Agreement, the Company is
presently not under any obhgation and has not granted any rights to register under the Securities Act
any of its presently outstandlng securities or any of its securities that may hereafter be 1ssued.

3.9 Brokers or Finders. The Company has not incurred, and will not incur, directly or
1nd1rect1y, 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

3. 10 Employees. To the Company s knowledge, there are no strike, labor dispute or union
organization activities - pendlng or threatened between it and its employees. To the Company’s
knowledge, none of its;empioyees 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.
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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 intention 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 arrangément with any person or entity
to sell, transfer or grant participation to such person or entity or to any third person ot entity with
respect to any of the Shares or the Conversion Shares. : 3

43 Investment Experience. Such Investor, or its p‘iircﬁaéer representative, within the
meaning of Regulation D, Rule 501(h), promulgated by the Securities and Exchange Commission
(its “Purchaser Representative”), has substantial experience in evaluating and investing in private
placement transactions of securities in companies similar to the Company and acknowledges that
such Investor or its Purchaser Representative can protect its own interests. Such Investor or its
Purchaser Representative has such knowledge and éxperlence in financial and business matters so
that such Investor or its Purchaser Representatlve is capable of evaluatmg the merits and risks of its
investment in the Company.

:\ N,

44 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
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 Conversmn Shares for an mdeﬁmte period of time and to suffer a complete loss of
such Investor’s mvestment S

4 .5 Access to Data Such Investor has had an opportunity to ask questions of, and receive
answers from, the ofﬁbers of the Company concerning the Agreements, the exhibits and schedules
attached hereto and thereto and the: ‘transactions contemplated by the Agreements, as well as the
Company’s business, management and financial affairs, which questions were answered to its
satisfaction. Such Investor belicves that it has received all the information such Investor considers
necessary or appropriate 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. NN

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 the Schedule of
Investors. N ~

4.8  Rule 144. Such Investor acknowledges that the Shares and the Conversmn Shares
must be held indefinitely unless subsequently reglstered \under the Securities Act or an exempt1on
from such registration is available. Such Investor is aware of the provisions of Rule 144. promulgated
under the Securities Act which permit limited resaie of shares purchased in a pnvate 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 mformatlon about the
Company, the resale occurring not less. than one ‘year after a party has purchased and paid for the
seeurlty 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 durmg any three-month period not
exceeding spec1ﬁed limitations. Such Investor understands that ‘the current public information
referred to above is not now available and the Company. h_as no present plans to make such
information available. Such Investor acknowledges and understands that notwithstanding any
obligation under the Rights A':gre’etﬁeht 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 othet\requlrements 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 orthe underlymg Class A Common Stock. Such Investor understands that, although Rule 144
is not exclusive, the Securities and Exchange Commission has expressed its opinion that persons
proposing to sell restricted securities 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 Publzc 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: (i) to the extent that the indemnification provisions contained in the Rrghts Agreement may
be limited by applicable law and principles of public policy, (ii) as errted by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting enforcement
of creditors’ rights generally, and (iii) as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedres or by general prrncrples of equrty

(©) No consent, approval, authorlzatron order, ﬁhng, registration or quahﬁcatron
of or with any court, governmental authority or “third person is required to be: obtained by the
Investor in connection with the execution and dehvery of the Agreements by the Investor or the
performance of the Investor’s obligations hereunder or thercunder. S\

4.11  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 S \

412 Tax Advisors. Such Investor has revrewed 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 to such matters, such Investor relies solely on such advisors and not on
any statements or represen\tatrons 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 thrs mvestment or the transactions contemplated by the Agreements.

4 13 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 spht, stock dividend, recapitalization, merger, consolidation or
similar event, shall bear the following legend (in addition to any legend required by the Rights
Agreement or under applicable 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 AGREEMENT
AND THE BYLAWS, COPIES OF WHICH MAY BE OBTAINED AT
THE PRINCIPAL OFFICE OF THE COMPANY : g

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
(INCLUDING THE CERTIFICATE OF DESIGNATION OF SERIES C-
2 PREFERRED STOCK) AND BYLAWS; COPIES OF WHICH MAY
BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER.”

4.14  Investment Representations, Warrantzes 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 ‘

(@) Tlus Agreement is made by the C ompany with such Investor who is a Non-
U.S. person in rehance upon such Non-U.S. _person’s representations, warranties and covenants
made in thrs Sect10n4 14.

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

~ (1) 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 United States or
the securities laws of any other country;

(n) 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;

(111) 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 mcludes the United
States of America, its territories and possessrons any State of the Unlted States and the District of
Columbia, and the term “U.S. person” (as defined in Regulation S) means

(i)  anatural person resident in-the United States
(1)  any partnership or corpor';tlon orgunrzed or mcorporated under the
laws of the United States; X
(i)  any estate of which any executor or administrator i 1s a U S. person;
(iv)  any trust of whrch any trustee isaU.S. person

(v) any agency or branch of a forelgn entrty\located in the United States;

(vi) any nondrscretronary account or 51m11ar account (other than an estate
or trust) held by a dealer or other hducrary for the beneht or account ofa U.S. person;

(vii) .~ any dlscretlonary account or similar account (other than an estate or
trust) held by a dealer or other fiduciary orgamzed incorporated and (if an individual) resident in the
United States; and e

A ( (Vm) a corporatlon or partnershrp organized under the laws of any foreign
Ju\l‘lSdlCthl’l 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 accredited
investors (as defined in Rule SOl(a) under the Securities Act) who are not natural persons, estates or
trusts. ~

As used hereln the term “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 salc 1s made in compliancc with the terms of this Agrecement and cither: (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 :

(111)  such Non-U.S. person shall not engaéex"in ‘hedging transactions with
regard to the Shares and the Conversion Shares unless in comphance with the Securrtles Act

The foregoing restrictions are binding upon supsequent transferees of the Shares and the
Conversion Shares, except for transferees pursuant to an effective registration statement Such Non-
U.S. person agrees that after the Restricted Period, the Shares and the Conversion Shares may be
offered or sold within the United States or to or for the account of a U S. person only pursuant to
applicable securities laws. o .

(e) Such Non-U. S person has not engaged nor is 1t ‘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).i in the United States with respect to
the Shares and the Conversion Shares L :

(H Such Non-U: S person (1) is domlcrled and has its principal place of business
outside the United States; (i1) certifies it is not a U. S. person and is not acquiring the Shares or the
Conversion Shares for thenccount or beneﬁt of any U.S. person; and (iii) at the time of the Closing
Date, the Non-U.S. person or persons actmg on Non-U S. person’s behalf in connection therewith
will be located 0utsxde the United States. ‘

. (g) At the time of offermg to such Non-U.S. person and communication 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 Non-U.S.
person’s behalf in connectlon therethh were located outside the United States.

(h). nSneh:fNon-U.S. person is not a “distributor” (as defined in Regulation S) or a
“dealer” (as defined 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 law s)

THE SHARES REPRESENTED HEREBY HAVE NOT =~ BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933, AS

AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE SOLD, -

TRANSFERRED, ASSIGNED, PLEDGED OR: 'H\YPOTHECATED

EXCEPT IN ACCORDANCE WITH THE PROVISIONS - OF

REGULATION S PROMULGATED UNDER THE SECURITIES ACT,

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 SURRENDERED 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

4.15 Represemaz;ons by Non—U.S;tRéi:sons. 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
Converglon Shares or any use of the Agreements including (i) the legal requirements within such
Investor’s ]urlsdlctlon for the purchase of Shares and the Conversion Shares, (ii) any foreign
exchange restrictions apphcable to such purchase, (ii1) any governmental or other consents that may
need to be obtained and (iv) the income tax and other tax consequences, if any, that may be relevant
to the purchase, holdmg, redemp’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 Wﬂl not violate any applicable securities or other laws of such Investor’s
jurisdiction. )

SECTION §

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.
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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.

5.3 Blue Sky. The Company shall have obtained all neceésary Bhie "Sky law permits and
qualifications, or have the availability of exemptions therefrom, required by any state for the offer
and sale of the Shares and the Conversion Shares. G

5.4  Certificate of Designation. The Certrﬁca\te of De51gnat10n shall have been duly
authorized, executed and filed with and accepted by the Secretary of State of the State of Delaware

5.5  Rights Agreement. The Company and Holders of a majority of the combrned voting
power of thc Registrable Sccuritics (as dcfined in-the Rights Agrcement) (on an as-converted to
Class A Common Stock basis) and Class B Common Stock, voting together as a single class, shall
have executed and delivered the Rrghts Agreement . NN \.\;

5.6  Voting Agreement. The Company, the Founder and\ holders of a majority of the
aggregate voting power of the Voting Parties (each as. deﬁned in the Voting Agreement) shall have
executed and delivered the Votrng Agreement

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 ﬁlrnrshed w1th such instruments and documents as they shall have
reasonably requested i

BN
S 5 8 : Consents and Waivers. T he Company shall have obtained any and all consents,
permlts and waivers necessary or appropriate for the performance by the Company of its obligations
pursuant to the Agreements N

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 warrantics 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 (including receipt by the Company
of all necessary blue sky law permits and qualifications required by any state, if any).

6.4  Certificate of Designation. The Certificate of Desrgnation shall have been duly
authorized, executed and filed with and accepted by the Secretary of State ofthe State of Delaware

6.5 Rights Agreement. The Company and Holders ofa majorlty of the oombmed Votlng
power of the Registrable Securities (as defined in. the Rights Agreement) (on an. as-converted to
Class A Common Stock basis) and Class B Common Stock voting together as a smgle class, shall

have executed and delivered the Rights Agreement. N

6.6  Voting Agreement. The. Company,‘"the“ Founder, and holders of a majority of the
aggregate voting power of the Voting Parties €each as deﬁned in the Votmg Agreement) shall have
executed and delivered the Voting Agreement. - - \

\\ \\ \\:

6.7  Proceedings and Documents All corporate and cher 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,
and the Company shall have been furnlshed wrth such mstruments and documents as they shall have
reasonably requested \

Sié;CTiON 7

. Miscellaneous

7.1 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
referencing - 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 this 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
securitiecs 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 prepard or otherwise
delivered by hand or by messenger addressed:

(@) if to an Investor, at the Investor’s address as shown n the Company s records,
as may be updated mn accordance with the provisions hereof; N2 ~

(b) if to any other holder of any Shares or Conversron Shares at such address as
shown in the Company’s records, or, until any such holoer SO furmshes an address to the Company,
then to and at the address of the last holder of such Shares or Conversron Shares for which the
Company has contact information in its records; or \ U

(c) if to thc Company, onc copy. should be sent to cach of Ehzabcth Holmes and
Valeska Pederson Hintz, Theranos, Inc. 1601 S. California Avenue, Palo. Alto, CA 94304, or at such
other address as the Company shall" have: furnished to the Investors, Wlth copies to Katharine A.
Martin, Wilson Sonsini Goodrich & Rosan 650 Page Mrll Road, Palo Alto California 94304.
Y

Each such notice or other commumcat;on shall for all pmposes of this Agreement be treated
as effective or having been given When delivered if 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 Umted States maﬂ addressed and mailed as aforesaid.

\

7.3 Govermng 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 entrrely w1th1n Delaware, w1thout regard to principles of conflicts of law.

7 4 Broke;s or Finders. The Company shall indemnify and hold harmless each Investor
from any habrhty 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 such Investor or any of its 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 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 prror written consent of the Company. Any attempt by an Investor without such
permission to assign, transfer, delegate or sublicense any rights, dutres or obligations that arise under
this Agreement shall be void. Subject to the foregoing and except as otherwise provided herein, the
provrsrons of this Agreement shall inure to the benefit of, and be\brndrng upon, the successors,
assigns, heirs, executors and administrators of the partres hereto

7.8  Entire Agreement. This Agreement, 1ncludrng the exhrbrts attached hereto, constrtute
the full and entire understanding and agreement among the parties with regard to the subjects hereof
and supersede any prior agreements or understandmgs w1th respect to the subj ect matter hereof.

7.9  Delays or Omissions. 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 i 1mpa1r any such rrght ‘power or remedy of such
non- defaultrng party, nor shall it be construed to be a waiver of- .any-such breach or default, or an
acqurescence therein, or of or in any similar breach or default thereafter occurring, nor shall any
waiver of any srngle breach or default be deemed a waiver of any other breach or default theretofore
or thereafter occurring. Any waiver, permrt consent or 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 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 Cali farma Corporate Securztzes 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
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION THEREFOR 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 valid, binding and effective for
all purposes. At the request of any party hereto, all parties hereto agree to execute and deliver an
original of this Agreement as well as any facsimile, telecopy or other reproductron hereof

7.14  Jurisdiction; Venue. Each of the parties to this Agreement irrevocably submlts to the
exclusive jurisdiction of the Delaware Court of Chancery (and if the Delaware Court of Chancerv 1S
unavailable, any state or federal court sitting in Wﬂrmngton Delaware), as well as to the jurisdiction
of all courts to which an appeal may be taken therefrom, in any suit, action, or proceechng 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 proceedlng 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 w1th respect to. any. such\sult 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
process in any other manner pernntted 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. Ay

715 F urther Assurances Each party hereto agrees to execute and deliver, by the proper
exermse “of its corpOrate limited liability company, partnership or other powers, all such other and
add1t10na1 instruments and documents and do all such other acts and things as may be necessary to
effectuate the terms and condmons of this Agreement.

7.16 - Attorney s, Fees. \In the event that any suit or action is instituted to enforce any
provisions in this Agreernent the prevailing party in such dispute shall be entitled to recover from
the losing party such reasonable fees and expenses of attorneys and accountants, which shall include,
without limitation; aH 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 walver :
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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 Executi\{é*(:)fﬁceg»»\

SHAREHOLDER REPRESENTATIVE & :

U

Elizabeth Holme_\s\g ‘

[SIGNATURE PAGE TO SERIES C-2 PREFERRED STOCK PURCHASE AGREEMENT]
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Confidential

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

Trial Exh. 5448 Page 00075
Confidential THPFMO0000848447

SEC-USAO-EPROD-001231332



EXHIBIT C

AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT
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EXHIBIT D

AMENDED AND RESTATED VOTING AGREEMENT
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