DX 07753

Message

From: Danise Yam [/O=THERANOS ORGANIZATION/OU=FIRST ADMINISTRATIVE GROUP/CN=RECIPIENTS/CN=DYAM]
Sent: 11/3/2016 12:40:01 AM

To: Gellman, Jeanne [Jeanne.Gellman@wilmerhale.com]

CC: David Taylor [dtaylor@theranos.com]; Mugmon, Michael [Michael. Mugmon@wilmerhale.com]

Subject: RE: Pharmaceutical payments for milestones --Privileged & Confidential

Hi leanne,

Attached are —

1.} List of receipts from Pharma
2.} A contract summary {brief description of the deliverables of each contract}

33 All related contracts

Tharks,

Danise

From: Gellman, Jeanne [mailto:Jeanne.Gellman@wilmerhale.com]

Sent: Wednesday, November 02, 2016 11:53 AM

To: Danise Yam <dyam@theranos.com>

Cc: David Taylor <dtaylor@theranos.com>; Mugmon, Michael <Michael. Mugmon@wilmerhale.com>
Subject: Pharmaceutical payments for milestones --Privileged & Confidential

Privileged & Confidential

Attorney-Client Communication

Hi Danise,

We have recently learned that Statements of Works for pharmaceutical clients from around 2006 to 2011 included

milestones that triggered payments to Theranos, and we think it would be very helpful to obtain any records of

payments made in connection with the achievement of those milestones. Would it be possible for you to provide us

with a list of any such payments? It would also be very helpful if you could send us copies of the SoWs related to any

such payments.

Thanks,

Jeanne
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Jeanne Gellman | WilmerHale

350 South Grand Avenue, Suite 2100
Los Angeles, CA 90071 USA

+1 213 443 5314 (t)

+1 213 443 5400 (f)
jeanne.geliman@wilmerhale.com

Please consider the environment before printing this email

This email message and any attachments are being sent by Wilmer Cutler Pickering Hale and Dorr LLP, are confidential, and may be privileged. If you are not
the intended recipient, please notify us immediately—by replying to this message or by sending an email to postmaster@wilmerhale.com—and destroy all
copies of this message and any attachments. Thank you.

For more information about WilmerHale, please visit us at http://www.wilmerhale.com.
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MASTER SERVICE PROVIDER AGREEMENT

THIS MASTER SERVICE PROVIDER AGREEMENT (this “Agreement’) made as of the 27th day of June, 2008
(the "Effective Date”) by and between Celgene Corporation, a Delaware corporation, having its principal offices at 86
Morris Avenue, Summit, NJ 07901 (together with its subsidiaries and affiliates hereinafter collectively referred to as
“Celgene”) and Theranos, Inc., a Delaware corporation, having its principal office at 3200 Hillview Ave., Palo Alto, CA

94304 (hereinafter called “Service Provider”).

In consideration of the mutual promises contained herein, the parties hereby mutually agree as follows:

1. Services
1.1 Definitions

“Affiliate” means with respect to a party, any
person, corporation or other entity which, directly or
indirectly through one or more intermediaries, controls,
is controlled by or is under common control with such
party. As used in this definition, “control” shall mean:
(a)to possess, directly or indirectly, the power to
affirmatively direct the management and policies of such
person, corporation or other entity, whether through
ownership of voting securities or by contract relating to
voting rights or corporate governance, or (b) direct or
indirect beneficial ownership of at least fifty percent
{50%) (or such lesser percentage which is the maximum
allowed to be owned by a foreign corporation in a
particutar jurisdiction) of the voting securities in such
person, corporation or other entity.

“CABS” means Service Provider's ambulatory
bioinformatics communication system, database,
analytical engine, algorithms and methodologies, and
related statistical and other analysis methods, data
repositories and technologies.

“Cartridge” means Service Provider's analytical
chips containing biological fluid processing technology
and assays to measure, among other matters, the
concentration of specific analytes, including biomarkers
in a biological fluid sample.

“Celgene Contractors” mean independent
contractors which are bound by written agreements or
other legally enforceable obligations to maintain
Confidential Information of Service Provider as
confidential to the same extent as the Company is
obligated hereunder,

‘Celgene Compound” means any chemical
and/or biological compound, including, but not limited to,
any form or formulation thereof, which is owned or
controlled by Celgene or its Affiliates, or for which
Celgene or its Affiliates have been granted a license,
that is used in connection with a Project.

“Participants” mean patients who are the
subjects of a Project and who use the Theranos
System.

“Project” means the services, clinical trials,
studies or other tests or surveys designated in a
Statement of Work, excluding any continuations or
extensions thereof or additions thereto uniess specified
in the Statement of Work.

‘Reader’ means Service Providers device
capable of running Cartridges, extracting data from a
Cartridge or other analytical device, transmitting data to
a database hosted by Service Provider, communicating
with authorized parties and providing analytical
information.

"Software” means computer programs, object
code and related materials, in machine readable or
printed form, of Service Provider and its licensors, as
further described in Section 1.3, provided under a
Statement of Work, including any upgrades or updates
thereto that Service Provider may provide from time to
time.

“Theranos System” means, collectively, the
system comprised of CABS, Reader(s), Cartridges and
any other components developed by or for Service
Provider facilitating the operation of any of the
foregoing, alone or in any combination.

“Users” means individuals, other than
Participants, who are designated by Celgene to have
access to CABS and who are properly trained end users
of the Theranos System.

In addition, each capitalized term used in this
Agreement and not defined in this Section 1.1 shall
have the meaning given to such term in the relevant
section of the body of this Agreement.

1.2 Appointment

Service Provider will perform the services (the
“Services”) described in the Statement of Work attached
hereto as Exhibit A and made fully a part hereof,
according to the timeframes and schedules, and fees
listed in said Statement of Work. In the event that the
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parties hereto shall reach agreement with respect to the
provision of additional services hereunder, such
services shall be set forth in writing and attached hereto
as an additional Statement of Work, and shall be made
fully a part hereof, and such services shall be deemed
to be Services hereunder. No such additional
Statement of Work shall be attached to this Agreement
without first being executed by the parties hereto.
Services provided hereunder shall be governed by the
terms and conditions of this Agreement and the
applicable Statement(s) of Work as may be, from time to
time, in effect. In the event of a conflict between the
terms of this Agreement and a Statement of Work, the
terms of this Agreement shall govern. Each such
Statement of Work is hereby incorporated herein by
reference and made a part of this Agreement.

Service Provider shall advise Celgene of the
names and provide Celgene with the resume(s) of
personnel prior to assigning them to perfom the
Services, upon the request of Celgene. Celgene
reserves the right, at its sole discretion, to reject any
personnel.

As necessary, Celgene shall make available to
Service Provider an appropriate quantity of drug
substance, and other materials to be used by Service
Provider solely for the purpose of performing the
Services. Upon termination of any Services, all unused
drug substance, and other materials that were furnished
to Service Provider by or on behalf of Celgene, shall be
promptly returned to Celgene or its designee, destroyed,
or retained upon study specific instructions as provided
by Celgene to Service Provider.

Service Provider shall provide the necessary
personnel, facilities, equipment and supplies required to
perform the Services, and shall use commercially
reasonable efforts consistent with its expertise to
successfully complete the Services in accordance with
the current state of Service Provider abilities, industry
standards, and the terms of this Agreement, as such
may be revised from time to time. All applicable
regulatory requirements, including but not limited to
Good Laboratory Practices (GLP), as appropriate to the
Services, shall be followed. Service Provider agrees not
to materially change or deviate from the methodologies
used by it to perform a Service without Celgene’s prior
written consent.

1.3 Access {0 Software and Use of CABS

In support of the Services, Service Provider
may make available to Celgene certain Software as a
part of CABS. Such Software may include, without
limitation,  (a) Software installed on Readers
(“Firmware”) and (b) online or offline software services
or products related to CABS which may be accessed
through the Readers or at a designated website or IP

address, or other designated medium or location (“Client
Accessible Software”).

Service Provider hereby grants to Celgene a
non-exclusive, non-transferable, non-sublicensable
license to use Firmware as incorporated into, and solely
for use in connection with, Readers by Participants,
Celgene employees and Celgene Contractors and
otherwise in accordance with the terms of this
Agreement, and only for the term of the particular
Project for which such Firmware is made available
under the applicable Statement of Work.

Service Provider hereby grants to Celgene a
non-exclusive, non-transferable, non-sublicenseable
license to use the Client Accessible Software for the
purpose for which it is made available to Celgene and
otherwise in accordance with the terms of this
Agreement, and only for the term of the particular
Project for which such Client Accessible Software is
made available under the applicable Statement of Work.
Celgene shall not allow access to the Client Accessible
Software by more than the number of concurrent Users
indicated in such Statement of Work.

Service Provider and its licensors shall at all
times retain sole and exclusive ownership of all
Software and, as between the parties, all Software is
Confidential Information of Service Provider. Celgene
shall use commercially reasonable efforts to prevent
unauthorized access to, or use of, the Software, and
notify Service Provider promptly of any such
unauthorized use. Celgene shall not: (a) disassemble,
decompile or otherwise reverse engineer the Software,
{b) modify, copy, sell, rent, transfer, reproduce or
distribute the Software, except as specifically provided
in a Statement of Work, {c) use the Software to provide
processing services to third parties or otherwise use the
Software on a “service bureau” basis or (d)create
internet “links” to or from the Software, or “frame” or
“mirror” any of Celgene’s content which forms part of the
Software. Service Provider reserves all rights in the
Software not expressly granted herein.

14 Use of Devices

In connection with the Services, Service
Provider may make available to Celgene certain
equipment, including but not limited to Readers and
Cartridges {collectively, the "Devices”). Each Device will
be provided to Celgene upon the terms set forth in the
applicable Statement of Work.

Devices shall only be permitted to be used by
(a) Celgene employees and Celgene Contractors and
(b) Participants. Celgene agrees to take reasonable
steps to protect the Devices from theft or use contrary to
the terms of this Agreement. Celgene agrees not to
disassemble or otherwise reverse engineer the Devices
or any component thereof. Celgene is not authorized to

-\
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sell, rent, transfer, license or distribute the Devices,
except as specifically provided in this Agreement or a
Statement of Work.

Unless the Devices are purchased by Celgene
pursuant to a Statement of Work: (i) Service Provider
shall at all times retain ownership of the Devices,
(i) Celgene shall keep the Devices free of all security
interests, liens and other encumbrances, (iii) Celgene
assumes the entire risk of loss, damage, theft or
destruction of the Devices while they are in the
possession of Celgene and shall pay the full cost of any
Devices not returned in accordance with the next
paragraph, and (iv) Celgene shall permit any authorized
representative of Service Provider to inspect the
Devices, at a time and place, reasonably determined by
Celgene, prior to the retum of such Devices in
accordance with the next paragraph, which may include
Celgene's faciliies or any other location at which the
particular Project is being conducted.

Unless the Devices are purchased by Celgene
pursuant to a Statement of Work, no later than ten (10)
days after the earlier of completion of the applicable
Project or the date of termination of this Agreement,
Celgene shall, at Its own cost, return to Service Provider
the applicable Readers and Cartridges (other than
Cartridges which have previously been consumed and
properly disposed of). Such Devices shall be returned
in as good a condition as when they were shipped to
Celgene, ordinary wear and tear excepted.

2. Material Transfer

From time to time, Celgene may provide to
Service Provider such quantities of Celgene
Compounds and/or other materials as may be
specified in an applicable Statement of Work to
allow Service Provider to perform the relevant
services (collectively, the “Celgene Materials”),
Celgene shall arrange to transfer the Celgene
Materials, at Celgene's cost, to Service Provider at
3200 Hillview Ave., Palo Alto, CA 94304. Together
with the Celgene Materials, Celgene shall provide
to Service Provider: (a) such data and information
as may be necessary to apprise Service Provider of
the stability of such Celgene Materials; and (b)
complete and accurate instructions for the proper
storage and safe handling requirements with
respect to the Celgene Materials. “Celgene
Materials” may include the following as specified in
each Statement of Work:

¢ Structures of relevant products

¢ Quantities of relevant materials

¢ Concentration ranges of the drug and

metabolites in blood

¢ Certificates of analysis for relevant

haptens

¢ Other materials/information necessary to
effectively perform the Services as
requested by Service Provider

The Celgene Materials will be used solely for
the purposes of conducting the services by:
(a) Service Provider at Service Provider facilities;
or (b) Service Provider contractors or consultants
performing activities in connection with the services
at external facilities; provided that each such
consultant or contractor has executed a written
agreement with Service Provider containing terms
consistent with the terms of this agreement
{("Service Provider Consultants”). Service Provider
agrees 1o retain control over the Celgene Materials
and not to transfer the Celgene Materials to any
third parly, other than to Service Provider
Consultants, without the prior written approval of
Ceigene.

Service Provider agrees o use, or authorize
the use of, all Celgene Materials for the sole
purpose of performing the Services and not for any
other services or purpose, without the prior written
consent of Celgene. Except as may be required in
connection with the provision of the Services,
Service Provider agrees not to undertake efforts to
ascertain the structure of any Celgene Compounds,
nor to authorize any such efforts {o be undertaken.
Any and all unused Celgene Materials shall he
promptly returned to Celgene upon request, except
that Service Provider may retain a reference
sample of each Celgene Material provided fo
Service Provider under an applicable Statement of
Work for use by Service Provider solely for quality
control purposes or to provide additional services to
Celgene.

Service Provider acknowledges that the Celgene
Compounds are experimental in nature and may
have unknown characteristics. Service Provider
therefore agrees to use prudence and reasonable
care in use of the Celgene Compounds. Service
Provider shall not use, nor authorize use of, the
Celgene Compounds in humans for any purpose
under any circumstances.

3. Compensation

In  consideration for Service Provider's
performance of the Services, Celgene shall pay Service
Provider a fee in the amount and on the terms specified
in the applicable Statement of Work attached hereto
specifying such Services. In addition, Celgene shall
reimburse Service Provider for reasonable travel,
shipping costs, data transmission, and other reasonable
out-of-packet expenses incurred by Service Provider in
providing the Services, as set forth in the applicable
Statement of Work. In the event Celgene makes any
material changes in scope to the Services, the parties
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will agree in writing to a change order (a “Change
Order”) specifying any increase or decrease in the fees
and expenses with respect to such Services. No
Change Order may be implemented without first
receiving a written approval from both parties.

4, Confidentiality

“Confidential Information” shall, for the purpose
of this Agreement, mean all information In any form,
tangible or intangible, which may be disclosed by a
party {the "Disclosing Party”) to the other party (the
"Receiving Party") in writing, orally or by observation
which is nonpublic, proprietary, a trade secret, or
confidential in nature and all of the information obtained
from Celgene or generated by Service Provider during
the course of its work for Celgene. The Receiving Party
agrees to hold in trust and confidence all Confidential
Information of the Disclosing Party. The Receiving Party
further agrees that it shall not disclose all or any part of
such Confidential information to any third party or make
any use thereof, or publish or present any work which in
whole or in part uses or includes such Confidential
Information, without the prior wriften consent of the
Disclosing Party. The Receiving Party agrees to restrict
access to all Confidential Information of the Disclosing
Party to only such limited group of its authorized
employees who (i)require such information in
connection with the performance of Services under this
Agreement and (ii) have agreed in writing to be bound
by the terms and conditions hereof as they apply to the
Receiving Party pursuant to Article 12 herein. It is
understood, however, that Confidential Information shall
not be deemed to include information which (a)the
Receiving Party can  demonstrate by its
contemporaneous written records was known to it prior
to the time of disclosure hereunder, (b)was lawfully
revealed to the Receiving Party by a third party which
has the legal right to disclose such information, or (c)is
or becomes part of the public domain through no fault of
the Receiving Party. The Receiving Party shall return to
the Disclosing Party or destroy all Confidential
Information of the Disclosing Party in tangible form
(including all copies, exiracts or derivatives thereof in
any medium) within thirty (30) days after the termination
or expiration of this Agreement, or upon request from
the Disclosing Party, whichever comes first, except that
the Receiving Party may keep one file copy of such
information solely for purposes of monitoring
compliance with this Agreement.

Notwithstanding the foregoing, the Receiving
Party may use and disclose Confidential Information of
the Disclosing Party as follows: (a) under appropriate
confidentiality provisions substantially equivalent to
those in this Agreement in connection with the
performance of the Receiving Party’s obligations or
exercise of the Receiving Party’s rights granted under
this Agreement; and (b) to the extent such disclosure is
reasonably necessary in filing for, prosecuting or

maintaining patents, copyrights and trademarks
(including applications therefor), obtaining regulatory
approvals, prosecuting or defending litigation or
complying with applicable governmental regulations or
is otherwise required by applicable law, provided,
however, that if the Receiving Party is required by law to
make any such disclosure of the Disclosing Party’s
Confidential Information it witl give reasonable advance
notice to the Disclosing Party of such disclosure
requirement and, except to the extent inappropriate in
the case of patent applications, will use commercially
reasonable efforis to secure confidential treatment of
such Confidential Information required to be disclosed.
Confidential Information shall remain the property of the
Disclosing Party.

For clarity, the parties agree and acknowledge
that Service Provider's Confidential Information includes
without limitation information disclosed by Service
Provider to Celgene relating to Service Provider's
monitoring and bioinformatics systems and equipment,
including the Theranos System or any part thereof.

Neither party shall disclose the terms of this
Agreement or any Statement of Work to any third party
without the other party’s prior written approval, except to
employees, advisors (including financial advisors,
attorneys and accountants), potential and existing
investors (except that Service Provider shall not
disclose any sclentific research plan forming part of a
Statement of Work to any existing or potential investor),
potential acquirers and others on a need to know basis,
in each case under circumstances that reasonably
protect the confidentiality thereof. Such obligation shall
not apply to disclosures which either party is required by
law to make, provided that the disclosing party shall
notify the other party of any such disclosure prior to
such disclosure and will use commercially reasonable
efforts to secure confidential treatment of this
Agreement or such terms required to be disclosed.
Neither party shall use the name, logos, trademarks or
service marks of the other party in any publicity,
advertising or disseminated information without such
other party’s prior written approval, except that Service
Provider may list Celgene as a client of Service
Provider.

5. Intellectual Property
5.1 Celgene Property

As between Celgene and Service Provider and
to the extent permitted by law, (a) all data regarding
Participants in a Project {"Participant Data”) and (b) all
inventions, methods, discoveries and other proprietary
information that are (i) generated using trade secrets or
other Confidential Information of Celgene, (i) directed to
Celgene Compounds (including, the composition of
matter, method of manufacture, dosing or use thereof)
and generated in performance of the Services provided
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by Service Provider to Celgene hereunder or (iii)
generated by Celgene under this Agreement, are and
shall remain, the sole and exclusive property of Celgene
(collectively, “Celgene Property”) and shall be
maintained as Confidential Information of Celgene,
subject to the terms of this Agreement. For the sake of
clarity, Celgene Property shall not include any profile or
pattern extracted, derived or identified by CABS'
analytical engine from any data generated by CABS
(including, without limitation, Participant Data)

Celgene hereby grants to Service Provider a
non-exclusive license under any intellectual property
rights owned or controlled by Celgene that is necessary
or useful in connection with Service Provider's
performance of the Services in accordance with and
during the term of this Agreement.

In addition, Celgene hereby grants to Service
Provider the right to transmit Participant Data through
Service Providers proprietary algorithms contained
within CABS for the purpose of performing the Services
under this Agreement.

5.2 Service Provider Property

Subject to Section 8.1(ii), as between Celgene
and Service Provider, all inventions, methods,
discoveries and other proprietary information developed
in connection with the Services during the term of this
Agreement and thereafter, whether by Celgene or
Service Provider, or by the parties jointly, directed to:
(a) any part or the whole of the Theranos System or any
improvements thereto, including, without limitation, the
CABS analytical engine (and the algorithms therein) and
any results thereof, as well as any Cartridges
customized for use in connection with a Project or
(b) the generation of assays using Service Provider's
proprietary methods and/or protocols for use in
conjunction with the Theranos System, shall be the sole
and exclusive property of Service Provider (collectively,
“Service Provider Property”). Celgene shall promptly
disclose to Service Provider in writing any inventions,
methods, discoveries and other proprietary information
described in the preceding sentence, and Celgene
hereby assigns to Service Provider any right, title or
interest it may have in such inventions, methods,
discoveries and other proprietary informalion, including
all intellectual property rights therein.

Upon full payment by Celgene of the fees due
under an applicable Statement of Work, Service
Provider shall grant to Celgene an exclusive, world-
wide, royalty-free license to any assays for use on
Cartridges, developed under Section 5.2(b), for Celgene
Compound generated as a result of performance of the
Services. This exclusive license shall be solely for the
specific purpose of using Theranos Systems containing
such assays on Cartridges for real-time PK({/PD)
profiling at prices specified in the applicable Statement

of Work. Celgene shall be prohibited from providing
Service Provider Property to any third party or Affiliate
for the purpose of supplying or reproducing such
Service Provider Property, except as may be permitted
pursuant to an agreement signed by Celgene and
Service Provider, which shall be negotiated by the
parties in good faith.

Service Provider may request that Celgene
provide to Service Provider any data regarding the use,
functionality or operation of the Cartridges, Readers or
any other aspect of the Theranos System generated in
connection with this Agreement.  Notwithstanding
anything to the contrary in this Agreement, and subject
to Celgene's rights in the Celgene Property, Service
Provider shall have the right to use and disclose any
data described in the preceding sentence te further
develop, use, make, have made, sell, market or
otherwise exploit any aspect of the Theranos System
during the term of this Agreement and thereafter,
including, without limitation, in connection with any
regulatory filing for the Theranos System ar any
component thereof.

6. Term and Termination

This Agreement shall be effective commencing
on the Effective Date and shall remain in full effect until
June 28, 2018 and may be renewed by mutual consent
of Service Provider and Celgene for such additional
period as the parties may agree upon, provided,
however, that either party may terminate this Agreement
and/or the applicable Statement(s) of Work at any time
upon sixty (60) days written notice to the other party. A
party shall have the right to terminate this Agreement
immediately upon the material breach of any of the
terms herein by the other party. In the event of
termination by Celgene for any reason other than
Service Providers material breach of the terms of this
Agreement, Service Provider shall be reimbursed for
costs incurred directly in the performance of the
Services prior to the date of the notice of termination,
and for all reasonable non-cancelable commitments
incurred directly in the performance of the Services and
outstanding as of that date, provided that Service
Provider uses reasonable efforts to mitigate same.

No later than ten (10) days after any
termination of this Agreement or any Statement(s) of
Work, Celgene shall retum to Service Provider all
Service Provider property in its possession or control,
including: (a)all Confidential Information of Service
Provider; (b) all Devices and Client Accessible Software
provided under this Agreement or the applicable
Statement(s) of Work; and (c) alt authorization codes
providing Participants and/or Users with access to the
Theranos System in connection with the applicable
Statement(s) of Work, unless, in each case, otherwise
provided in any applicable Statement of Work. In
addition, Celgene shall ensure that all relevant
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Participants, Users and other Celgene employees and
consultants cease using the Theranos System promptly
following any such termination of this Agreement or the
applicable Statement(s) of Work.

Articles4, 5, 6, 9, 14, 16 and 18 and
Sections 1.3 (the fourth paragraph only), 1.4 (excluding
the first paragraph), 12.1, 12.3 and 15.3 shall survive
expiration or termination of this Agreement for any
reason. Except as otherwise provided in this Article 6,
all rights and obligations of the parties under this
Agreement shall terminate upon expiration or
termination of this Agreement for any reason.

7. Independent Contractor

The relationship of Service Provider to Celgene
is thal of an independent contractor and nothing herein
shall be construed as creating any other such
relationship. Service Provider may adopt such
arrangements as it may desire with regard to the details
of the Services performed hereunder, the hours during
which the Services are to be provided, and the place or
places where the Services are to be furnished, provided
that such detalls, hours and places shall be consistent
with the proper accomplishment of the Services, and
provided further that the Services shall be performed in
a manner reasonably designed to attain the most
satisfactory results for Celgene.

8. Safety Compliance

In the event Service Provider is to perform any
of the Services on Celgene's premises, Service Provider
agrees that it shall comply with the applicable safety
rules and regulations of the particular location where the
Services are to be performed, and Celgene agrees that
sald safety rules and regulations shall be made
available to Service Provider before the commencement
of performance of any such Service.

9. Indemnification
9.1 By Service Provider

Service Provider shall indemnify, defend and
hold harmless Celgene and its officers, directors,
employees and agents from and against all claims,
causes of action, suits, damages and costs (including,
without limitation, reasonable attorneys’ fees incurred in
connection with the defense or settlement of any such
matter) (collectively, “Claims”) arising out of, resuilting
from or otherwise in respect of the negligent acts or
omissions of Service Provider or its officers, directors,
employees or agenis pertaining to the activities to be
carried out pursuant to Service Provider's obligations
under this Agreement; provided, however, that the
foregoing shall not apply with respect to Claims to the
extent arising out of the negligence or willful misconduct

of Celgene or its officers, direclors, employees or
agents. Celgene shall notify Service Provider of any
such Claim made against it within ten (10) days of the
date on which Celgene first becomes aware of the
Claim.

In addition, Service Provider shall (a) defend
or, at its option, settle any claim or suit against Ceigene
on the basis that the Theranos System infringes any
United States trademark, copyright, trade secret or
patent of a third party (“Inteliectual Property Rights”) and
{b) pay any final judgment entered against Celgene on
such claim or suit or any settlement thereof, provided
that: (i) Service Provider has sole control of the defense
and/or settiement of such claim or suit, (i) Celgene
notifies Service Provider promptly in writing of each
such claim or suit and gives Service Provider all
information known to Celgene relating thereto,
(iii) Celgene cooperates with Service Provider in the
settlement andf/or defense and (iv) Celgene may not
settle or compromise such claim or suit except with the
prior written consent of Service Provider. Celgene shall
be reimbursed for all reasonable out-of-pocket
expenses incurred in providing any cooperation
requested by Service Provider. If all or any part of the
Theranos System is, or in the opinion of Service
Provider may become, the subject of any claim or suit
for infringement of any Intellectual Property Rights,
Service Provider may, at its option and expense:
(A) procure for Celgene the right to continue use of the
Theranos System or the affected part thereof,
(B)replace the Theranos System or affected part
thereof, (C) modify the Theranos System or affected
part thereof to make it non-infringing or (D} if none of the
foregoing remedies are commercially feasible, terminate
this Agreement and refund the aggregate payments
made by Celgene for the Theranos System or the
affected part thereof. Service Provider shall have no
obligation under this paragraph to the extent a claim is
based upon (1) use of any version of the Software other
than a current, unaltered version, if infringement would
have been avoided by a current, unaltered version or
(2) combination, operation or use of the Theranos
System or the Software contained therein with other
software and/or hardware not provided by Service
Provider. This paragraph states the entire liability of
Service Provider and the exclusive remedy of the
Celgene with respect to any infringement or alleged
infingement by the Theranos System or any part
thereof.

9.2 By Celgene

Celgene shall indemnify, defend and hold
harmless Service Provider and its officers, directors,
employees and agents from and against all Claims
arising out of, resulting from or otherwise in respect of
the development, manufacture, use, sale, offer for sale,
marketing or testing of any product or service by or
under the authority of Celgene (including any personal
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injury or property damage related thereto), except where
such Claims are the result of negligence or willful
misconduct of Service Provider or its officers, directors,
employees, or agents. Celgene shall have no obligation
to Indemnify, defend or hold harmless Service Provider
against Claims arising from a failure of Service Provider
or its staff or agent(s) to (i) comply with any applicable
Food and Drug Administration or other governmental
requirement or (ii) adhere to the terms and conditions of
this Agreement. Service Provider shall notify Celgene
of any such Claim made against it within ten (10) days
of the date on which Service Provider first becomes
aware of the Claim.

9.3 indemnification Procedure

To be eligible to be indemnified under this
Article 8, the indemnified party shall provide the
indemnifying party with the exclusive ability to defend
(with the reasonable cooperation of the indemnified
party) or settle any such claim, provided, however, that
the indemnifying party shali not enter into any
settlement that admits fault, wrongdoing or damages
without the indemnified party’s prior written consent,
which consent shall not to be unreasonably withheld or
delayed. The indemnified party shall have the right to
participate, at its own expense and with counsel of its
choice, in the defense of any claim or suit that has been
assumed by the indemnifying party.

10. Equal Opportunity

Service Provider acknowledges that it
understands that Celgene is an Equal Opportunity
Employer and Service Provider warrants that Service
Provider complies with the Fair Labor Standard Act of
1938, as amended. Service Provider agrees that, if this
Agreement is construed to be a subcontract within the
meaning of the Rules and Regulations approved by the
United States Secretary of Labor pursuant to Executive
Order 11246, as amended, the Vietnam Era Veterans
Readjustment Act of 1974, as amended, or the
Rehabilitation Act of 1973, as amended, or of the
regulations issued pursuant to Executive Order 11625,
the provisions of those regulations as well as the Equal
Opportunity and Nondiscrimination provision of
Section 202 of Executive Order 11246 shall be
incorporated herein by reference and shall be binding
upon Service Provider as part of this Agreement.

11. Insurance

Commencing with the performance of Services
hereunder, Service Provider shall during the term of
Service Provider's obligations under Article 8 hereof
maintain insurance of the type and minimum coverage
indicated below. The term of coverage shall be
evidenced by certificates of insurance to be furnished at
Celgene’s request.

Type Minimum Limits
Worker's Compensation Statutory
Employer’s Liability $100,000
General Liability $1,000,000 (Combined
single limit)
Automobile — any auto $1,000,000 (Combined
single limit)
12. Warranties; Regulatory Compliance; Waiver of
Warranty
12.1 Warranties

Each party hereby represents and warranis to
the other party that: (i) it has the legal authority to enter
into this Agreement, (i} it has no obligations to any third
party which (a) will in any way limit or restrict its ability to
perform its obligations hereunder or {b) conflict with this
Agreement, and (jii} it shall not disclose to the other
party, nor make any use of in the performance of this
Agreement, any trade secrets or confidential or
proprietary information of any third party without the
consent of such third party.

Service Provider represents and warrants to
Celgene that (i) it possesses the necessary expertise to
perform the Services hersunder consistent with the
highest standards of the industry, and (i) Service
Provider (including, to its knowledge, its employees,
agents and subcontractors) has not been debarred or
suspended by the FDA from providing services to a
company that has a pending or approved drug product
application.

Service Provider represents and warrants that
the Services will be performed in conformity with current
generally accepted standards for the type of services
specified, it will follow any protocols, study plans and/or
exhibits where applicable, and it is the responsibility of
Service Provider management to establish appropriate
quality assurance, quality controls and review
procedures.  Service Provider will maintain high
standards of professional conduct in the performance of
work done under this Agreement and in the preparation
of reports, and warrants that it will comply with all
federal, state, and local laws, rules and regulations
applicable to the work performed by it hereunder.

Celgene represents and warrants that it has
obtained, and shall continue during the term of each
Project to obtain, all necessary consents to be able to
provide to Service Provider and to permit Service
Provider to use for all purposes specified in this
Agreement Participant Data and other data provided by
Celgene or otherwise furnished to Service Provider in
connection with any Statement of Work.

12.2 Regulatory Compliance

.
-7- ==
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Service Provider and Celgene recognize that it
is possible that a regulatory agency, acting within its
scope of authority, may at some time take regulatory
action against Service Provider. Service Provider
agrees to Inform Celgene promptly of any such
regulatory action taken against Service Provider that is
relevant to the Services and to provide a copy of any
wriften correspondence received from a regulatory
agency that may affect such Services; provided,
however, that Service Provider shall be entitied to
redact confidential information of Service Provider or its
custormners that is not relevant to an assessment of the
effect that such regulatory action may have on such
Services.

Service Provider shall notify Celgene of any
request received by Service Provider from any
applicable regulatory agency to inspect or otherwise
gain access to the information, data or materials
pertaining to the Services performed by Service
Provider under this Agreement. Service Provider shall
notify Celgene of such requests prior to permitting any
third party access unless prior notice is not possible,
Service Provider agrees to permit inspection of such
infformation, data and materials by authorized
representatives of such agencies as required by law.
Service Provider will provide Celgene with copies of
such notice(s) and related correspondence and permit
Celgene representatives to attend such visits. At
Celgene’s request and expense, and at a mutually
agreeable time, Service Provider will accompany
Celgene to such agencies to discuss relevant aspects of
the Services performed hereunder. Celgene agrees to
compensate Service Provider, at its then current rates,
for its employees time, for such services.

In the event that Service Provider becomes
debarred by the FDA, this Agreement shall
automatically terminate upon receipt of such notice
without any further action or notice, subject to the
provisions of Article 5.

Any termination of this Agreement under this
Section 11.2 shall be deemed to be a termination by
Celgene for default by Service Provider pursuant to
Article 5.

12.3 Waiver of Warranty

All Celgene matenals, including all unused
compounds, drugs, devices, and other related materials
furnished to Service Provider are provided by Celgene
'AS [S." CELGENE MAKES NO REPRESENTATIONS
AND EXTENDS NO WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO
THE CELGENE MATERIALS AND EXPRESSLY
DISCLAIMS ALL IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE OR USE. CELGENE
DISCLAIMS  ALL  WARRANTIES OF NON

INFRINGEMENT WITH RESPECT TO ANY THIRD
PARTY RIGHTS AND TITLE, INCLUDING PATENT
RIGHTS, IN THE CELGENE MATERIALS.

EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT OR ANY STATEMENT
OF WORK, SERVICE PROVIDER MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED, WITH
RESPECT TO THE SERVICES OR THE THERANOS
SYSTEM (OR ANY PART THEREOF) OR ANY ITEMS
OR WORK PRODUCT PROVIDED UNDER ANY
STATEMENT OF WORK, INCLUDING WARRANTIES
OF  MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPQOSE, VALIDITY OF ANY
INTELLECTUAL PROPERTY OF SERVICE PROVIDER
OR NONINFRINGEMENT OF ANY INTELLECTUAL
PROPERTY RIGHTS OF THIRD PARTIES.

IN NO EVENT (A)SHALL EITHER PARTY
HAVE ANY LIABILITY TO THE OTHER PARTY FOR
ANY LOST PROFITS, LOSS OF DATA, LOSS OF USE,
COSTS OF PROCUREMENT OF SUBSTITUTE
GOODS OR SERVICES OR ANY INDIRECT,
SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR UNDER ANY
OTHER THEORY OF LIABILITY AND WHETHER OR
NOT THE PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES AND (B) SHALL
EITHER PARTY'S AGGREGATE LIABILITY ARISING
OUT OF OR RELATED TO THIS AGREEMENT,
WHETHER IN CONTRACT, TORT OR UNDER ANY
OTHER THEORY OF LIABILITY, EXCEED THE TOTAL
FEES PAID BY AND DUE FROM CELGENE
HEREUNDER. NOTWITHSTANDING THE
FOREGOING, THE LIMITATIONS ON LIABILITY AND
DAMAGES IN THE PRECEDING SENTENCE SHALL
NOT (1) APPLY TO LIABILITY OR DAMAGES TO THE
EXTENT ARISING FROM A BREACH UNDER
ARTICLES 3 OR 4 OR FROM A PARTY'S GROSS
NEGLIGENCE OR INTENTIONAL MISCONDUCT,;
NOR (2) LIMIT THE PARTIES’ INDEMNIFICATION
OBLIGATIONS UNDER ARTICLE 8 WITH RESPECT
TO AMOUNTS OWING TO THIRD PARTIES.
13. Undertaking of Employees, Agents,
Consultants and Subcontractors of Service
Provider

Service Provider may not assign or subconfract
any part of the Services {o any third parly unless
Celgene has been specifically informed of the
subconiractor, and has agreed in writing to such
assignment or subcontract. Service Provider shall notify
Celgene, prior fo beginning any Services, of any portion
of the Services that Service Provider is unable to
perform directly.
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In the event any Services are to be conducted
by a third party, Service Provider shall, at all times,
remain liable for the performance of its subcontractors.

Each party acknowledges and agrees that it is
a condition precedent to the other party’s obligations
under this Agreement that each employee, agent,
consultant and/or subcontractor of such party who will
receive Confidential Information of the other party
and/or perform Services hereunder shall agree in writing
to be bound by confidentiality and invention assignment
obligations at least as protective as the corresponding
terms and conditions hereof, as they apply fo such
party, prior to the earlier to occur of (i) any disclosure of
any Confidential Information of the other party to such
employee, agent, consultant or subcontractor or (ii) the
commencement of any Services contemplated under
this Agreement by such employee, agent, consultant or
subcontractor.

14. Tax Reporting and Payment

Any tax or other governmental charges that
apply to this Agreement or to the compensation payable
to Service Provider hereunder are conclusively
presumed to be included in such compensation and
accordingly, any such tax or govemmental charge shall

15.2 Reports

Service Provider shall provide Celgene with
oral andfor written progress reports as set forth in the
applicable Statement of Work.
Retention of Records, Data and
Samples

16.3

Service Provider will complete the Services as
set forth in the Statement(s) of Work. All raw data in
paper or electronic form, including but not limited to alt
laboratory notebooks, descriptions, methods, and
procedures, produced in performance of the Services,
will be retained by Service Provider in compliance with
applicable regulatory requirements. It is further agreed
that Service Provider shall hold the data for a period of
at least two (2) years. Six (6) months prior to the
termination of the two (2) year period, Service Provider
will notify Celgene in writing and request direction from
Celgene as to whether Service Provider can destroy the
data, return the data to Celgene or Celgene's designes,
at Celgene's expense, or continue to store the data for a
fee. Samples shall be stored by Service Provider, as
applicable, for the period set forth in the applicable
Statement of Work.

not be added to any invoice submitted by Service 16. Notices

Provider. Celgene is not responsible for payment of any

employment, self-employment, or similar taxes imposed Any required notice under this Agreement,
as a result of the performance of Services under this including, but not limited to, notices of breach,
Agreement, whether by Service Provider or its termination, amendment, force majeure  and

employees, agents, consuitants or sub-contractors.
15. Celgene Audit; Reports; Retention of Records,
Data and Samples
15.1 Celgene Audit Rights

Service Provider agrees to allow Ceigene
authorized representatives to visit Service Provider's
facilities upon reasonable prior written notice and at
reasonable times to observe the progress of the
Services, and, not more than once per year during the
term of this Agreement, to inspect those facilities of
Service Provider and records which are being utifized in
performing the Services. In the event the security
requirements of Service Provider's other clients conflict
with the visits of Celgene representatives, a compatible
visitation schedule will be negotiated between Celgene
and Service Provider.

Celgene shall designate representatives to
participate in meetings 1o review the performance of the
Services by Service Provider and Celgene’s designated
representatives shall have access at reasonable times
to observe the Services in progress or review any and
all records generated as a result of performance of the
Services, in accordance with the preceding paragraph.

assignment, shall be in writing and shall be made by
overnight courier or certified mail, return receipt
requested, and will be deemed given as of the date itis
received by the recelving party. Such required notice
shall be given to the parties at the address listed below:

If to Service Provider:

Theranos, Inc.

3200 Hillview Ave.
Palo Alto, CA 94304
Attn: Elizabeth Holmes

if to Celgene:

Primary Contact of Project
Operations Manager, Early
Drug Development
Celgene Corporation

86 Morris Avenue

Summit, NJ 07901

Copy to Vice President, Legal and Chief
Counsel at the same address
Fax: (908) 673-2771
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Any general communications regarding the Services
shall be provided to the Celgene representative as set
forth in the applicable Statement of Work.

17. Delays

Service Provider shall use commercially
reasonable efforts to successfully complete the Services
in accordance with the timeline, if any, set forth in the
applicable Statement of Work. Service Provider will
require documents, data, records and cooperation by
Celgene in order to properly perform the Services, and
Service Provider is not responsible for errors, delays or
other consequences arising from the failure of Celgene
or its employees, agents or contractors to provide such
documents, data, records or cooperation in a timely
manner. Whenever Service Provider becomes aware
that it will not be able to successfully complete any
Service, it shall promptly notify Celgene in writing.
Service Provider shall then propose, and the parties
shall endeavor to agree upon, a mutually acceptable
solution to bring the Services back in accordance with
the applicable Statement of Work and/or take
appropriate action to remedy the matter. In the event
the Services fall behind schedule based upon factors
within the reasonable control of Service Provider,
Celgene will not be responsible for reimbursing Service
Provider for any costs or expenses incurred by Service
Provider to progress the Services to return back to the
schedule in accordance with this Article 17 unless
agreed to in accordance with the terms of Article 3
(Compensation}.

the parties relating to the subject matter of this
Agreement.

18.4 Amendments

This Agreement may not be altered, changed
or amended except by a writing signed by each of the
parties hereto.

18.5 Severability

In the event that any provision of this
Agreement is held illegal or invalid for any reason, such
provision shall not affect the remaining parts of this
Agreement, but this Agreement shall be construed and
enforced as if that legal and invalid provision had never
been inserted herein.

18.6 Captions and Headings

The captions and headings in this Agreement
are for convenience and reference only, and they shall
in no way be held to explain, modify, or construe the
meaning of the terms of this Agreement.

18.7 Counterpart Originals
This Agreement may be executed in two

counterparts, both of which together shall constitute one
and the same document.

18.8 Governing Law; Jurisdiction
18. Miscellaneous Provisions
This Agreement shall be govemed by, and
18.1 Assignability construed in accordance with, the laws of the State of

Neither party shall have the right to assign this
Agreement or any of the rights or obligations hereunder
without the prior written consent of the other party. Any
attempted assignment of this Agreement in violation of
this Section 17.1 shall be void.

18.2 Relief

In the event of the actual or threatened breach
by a party of any of the terms of Articles 3 or 4 hereof,
the other party shall have the right to specific
performance and injunctive relief. The rights granted by
this Section 17.2 are in addition to all other remedies
and rights available at law or in equity.

18.3 Complate Agreement

This Agreement, together with all Statement(s)
of Work attached bhereto, constitutes the entire
agreement between the parties hereto with respect to

the subject matter hereof, and there are no other.

agreements or understandings, wriften or oral, between

-10-

Delaware without giving effect to the choice of law
principles thereof.

18.9 Force Majeure

Any events or other causes beyond the
reasonable control of a party (and which do not arise out
of a breach by a party of its obligations hereunder)
which prevent a party from fulfilling its duties as set forth
herein shall operate to suspend the obligations of such
party during the period required to remove such cause.
A party whose obligations are so suspended will notify
the other prompily of the occurrence of any such event
and will use commercially reasonable efforts to minimize
the duration and disruption of any such event. If
Celgene delays or suspends a Project for a significant
period of time due to no fault of Service Provider, and
Celgene requests that Service Provider staff continue to
be assigned to the Project during the period of such
delay or suspension, a monthly services fee will be
charged, in an amount and schedule mutually agreed
upon by Service Provider and Celgene and that is
consistent with Service Provider's general practices for
calculation of such monthly service fees. Such delay

A

Ecjgene
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shall last no longer than three (3) months, after which
time Service Provider shall have the right to terminate or
amend this Agreement and/or the applicable Statement
of Work.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to sign this
Agreement effective as of the Effective Date.

THERANOS, INC., CELGENE CORPORATIO
1
By: By:
Elizabeth Holmes Thomas O. Daniel, M.D. A
Title: President and Chief Executive Officer Title: President, Research

Legal Department:

- (@elgene

1(
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shall last no longer than three (3) months, after which
time Service Provider shall have the right to terminate or
amend this Agresment and/or the applicable Statement

of Work.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives fo sign this
Agreement effective as of the Effective Date.

THERANOS, INC, CELGENE CORPORATIO

By:

N

Thomas Q. Daniel, M.D.

Title: President and Chief Executive Officer Title: President, Research

Legal Department:

“11- @genc
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PAYMENT REMITTANCE INFORMATION

gNOTE: W-9 MUST BE INCLUDED FOR PAYMENT;
Check Payable to:

Company Name: Theranos, Inc

(Medical Unit/Attn will not appear on the face of the check)

Address: 3200 Hillview Ave
Address:
City: Palo Alto State: €A Zip Code: 94304

{(Information must be accurate for IRS and FDA purposes)

Invoices are to be sent to the attention of:
Celgene Corporation
P.0O. Box 1007
Summit, N.J. 07902-1007

Attn: Accounts Payable

Celgene shall pay the amount of each invoice received from Service Provider within thirty (30) days of
receipt by Celgene, provided, that Service Provider has completed and retumed to Celgene, as
necessary, a Form W-9 as attached and unless Celgene has notified Service Provider within such thirty
(30) day period that it disputes any particular invoiced item(s), which dispute the parties shall attempt in
good faith to resolve. Because of the difficulty in substantiating the validity of claims for payment
increases with time, Celgene reserves the right to decline to pay on invoices more than one hundred
eighty (180) days after an expenses has been incumred. In no event will Celgene pay on invoices
submitted more than one hundred eight (180) days after an expense has been incurred.

Institutions Accounts Receivable Contact Information:
Name: Danise Yam

Phone: 650 470 6204

Fax: 650 838 9165

Email: dyam@theranos.com

[W-8 FORM FOLLOWS]
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Form W 9

(Rev. October 2007)

Dapariment of ths Treaeury
Intamal Revenus Service

Request for Taxpayer
ldentification Number and Cetrtiflcation

Give form to the
raguester. Do not
send 1o the IRS.

Name (as shown on your Incoms tax return)

S | Theranos, (nc

§ Business nama, If differant from abave

§
g g Gheck appropriate box: O individual/Sole proprstor 2 Corporation 3 Partnarship Exempt
%g Limited liabllity company. Enter the tax clsestfication (D=dlsregarded entity, C=corporation, P=parinership) » ... ... 3 payes
8 {7 Other [ses Insteuctions) »
_1".' E Addrass {nuraber, strest, and apt. or sulta no.) Requastar’s name and address {optional)
3 :é 3200 Hillview Ave

g City, state, and ZIP code
& | Palo Alto, CA 94304

‘% List account number(s) here {optional)

Iﬁﬂ Taxpayer identification Number {TIN)

Enter your TIN In the appropriate box, The TIN provided must match the name given on Line 1 to avold
backup withhalding. For Individuals, this is your soclal security number (8SN). Hawever, for a resident | !
allen, sole proprietor, or disregarded ontity, see the Part 1 instructions on page 8. For other entitles, It is

your smployer Identification number (EIN). If you do not have a number, see How to geat a TiN on page 3. or
Note, if the account is In more than one name, ses the chart on page 4 for guldelines on whose Employer Identification number
20 12318268

number to enter,

Soclal security number
¢ |

EEM Certification

Under penalties of perjury, 1 cenify that;

1. The number shown on this form Is my correct taxpayar identifleation number (or | am waiting for a number to be issued to me), and

2, | am not subject to backup withholding because: (8} I am exempt from backup withholding, or (o) 1 have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of & fallure to report all Interest or dividends, or (c) the IRS has

notified me that | am no longer subject to backup withhelding, and

3. fam a US. ciizen or other U.S. parson (defined below).

Certification instruotions, You must cross out item 2 above if you have been notifled by the IRS that you are curently subject ta backup
withholding because you havs fallad to roport all intsrest and dividends on your tax return. For real estate ransactions, ltem 2 does not apply.
For mortgage Interest pald, acqulsition or abandonment of securad property, cancellatlon of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you ars not raqulred to sign the Certification, but you must

provide your correct TIN. See the instructions on page 4.
Slgnature of
U.8, person B

Date b ﬁ./fg [20‘38

Sign 7T
T —
General Instructions

Here
Setion references are to the Internal Revenus Code unless
otherwlse notad,

Purpose of Form
A parson who Is requirad to file an Information retum with the
IRS must obtaln your carrect taxpayer Identification numbsr (TiN)
to raport, for example, Income pald to you, real estate
transactions, mortgage interast you pald, acquisition or
abandonment of secured property, cancellation of dsbt, or
contributions you made 1o an IRA,

Use Form W-8 only If you are a U.S. person {Including a
resident aflen), fo provide your correct TIN to the parson
raquesting It (the requester) and, when applicable, to:

1. Certify that the TIN you are giving Is cormect {or you are
walting for a number to bs Issued),

2. Certify that you are not subject to backup withhalding, or

3. Claim exemption from backup withholding if you are a U8,
exempt payae. If applicable, ﬁou are also cerlifying that as a
U.S. parson, your allocable share of any partnership Income from
a U.S, irade or business Is not subject to the withholding tax on
forelgn pariners’ share of offectively connected Income.

Note. If a requaster gives you a form other than Form W-g 1o

request your TIN, you must use the requester’s form if it Is
substantially similar to this Form W-g,

Dafinition of a U.S. person. For federal tax purposes, you are
congidersd a U.8. person If you are:

& An Individual who Is a U.8. cltizen or U.S. resident allen,

@ A partnership, corporation, company, or assoclation created or
organized in the United States or under the laws of the United
States,

® An estate (other than a foreign estate), or

® A domestic trust (as defined in Regulations section
301.7701-7).

Speclal rules for parinerships. Partnerships that conduct a
trade or business In the United States are genherally required to
pay a withholding fax on any forelgn partners’ share of Income
from such business. Further, In certain cases where a Form W-0
has not been recsived, a partnership is required to presume that
a partner Is a forelgn person, and pay ths withholding tax.
Therefore, If you are a U.S, person that Is a partner in a
partnership conducting a trade or business in the Unitad States,
provide Form W-9 to the parinership to establish your U.S.
status and avold withholding on your shara of partriership
income,

The person who glves Form W-9 ta the partnership for
purposes of esfablishing its U.8. status and avolding withholding
on its allocable share of net income from the partnership
conducting a trade or business In the United States Is In the
following cases:

® The LS. owner of a disregarded entlty and not the entity,

Cat. No. 10231X
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redefimng healthcare

- STATEMENT OF WORK  Program ID: CELG-001

Theranos System & Revlimid in CLL: CELGENE

Theranos Systems enable users to extract actionable information from
blood test results and data analyses to rapidly enhance the value of key
therapies.

Contact:

Dr. Mare Thibonnier
Theranos, inc.

Phone: 650.470.6192
mthibonnier@theranos.com

www.theranos.com

July, 2008

Theranos, inc. 3200 Hiliview Avenue, Palo Alto, CA 94304

p. +1.650.838,9292 f. +1.650.838.9165 www therahos,.com

Theranos, Inc. Confidential page 1
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redefining henllhcare

THERANOS, INC. - CELGENE
STATEMENT OF WORK

This Statement of Work is entered into pursuant to the Master Service Agreement, effactive as af July,
2008 (the "Service Agreement”), by and between Theranos, Inc. ("THERANQS™) and Celgene
Corporation ("COMPANY" or “CELGENE"). All defined terms used herein have the same meanings
as set forth in the Service Agreement unless otherwise specifically defined herein.,

Chronic lymphocytic leukemia is the most fraquent form of all leukemias in adults. In the USA, more
than 17,000 new cases are being reported every year. Revlimid, which is already approved for the
treatment of muitiple myeloma, may fill an unmst medical need in patients with CLL. Current
projections estimate that the drug may gain regulatory approval in 2010 for that additional indication.
Financial analysts estimate that Revlimid could generate up to $6.5 billion dollars annually when
introduced as a therapy for CLL patients',

Fast-tracking approval of Revlimid in CLL and demonstrating the best possible risk/benefit profile for
patients will result in significant patient benefit and great value creation for Celgens.

In the course of treating CLL patients with Revlimid, the phenomenon of tumor flare has been
cbserved, but its underlying mechanisms remain to be elucidated. As such, the THERANOS System
will be used to profile the tumor flare phenomenon to predict which CLL patients will develop tumor
flares on Revlimid and when the flare will manifest clinically (the "Project”) in order to optimize the
risk/benefit profite for each patient on the therapy and to ultimately increase patient safety, physician
comfort with the therapy, prescriptions, and reimbursement coverage.

THERANQOS will furnish to COMPANY the Services as set forth herein:
KEY PROJECT OBJECTIVES

» Compare the results of the Theranos System running a multiplexed pane! of cytckine assays
an archived plasma samples to different reference tests
« Characterize the dynamics profile associated with the change in rate of protein panels in
blood for use in comprehensively profiling the onset of tumor flare in fulure studies.
o Characterize the mechanism{s) of tumor flares in CLL patients on Reviimid
o Obtaln preliminary insight into trends in the clreulating proteins prior to clinical
manifestations of the flare and correlate them with drug exposure, patient and tumor
characteristics :
o Lay the foundation for determining the optimal dose-response profile to prevent
secondary clinlcal complications in future studies

PROJECT PARAMETERS

Project Reviimid-CLL

Analytes Reference methods: Multiplexes of TNF-w, siL-
2r, IL-6, GMCSF, MCP, MIP1-B, IL-8, MDC,
IFN-y, m30, m65, nDNA, BCL-2, IL-10, 1L-13, IL-
4, IL-1a, CRP _

Assay Development Customization of reference methods for
screening samples

Sample Types Plasma — ~ 2mL desired, 1 mL acceptable for
18 analytes

Sites (Number) — Location 1 —Theranos

Total Number of Samples Palred samples from 20 patients (one at
baseline, another at one week of treatment)

! Estimates for 100,000 patients at $65,000 freatment cost per year

Theranos, Inc. Cenfidential page 2
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Number of Time Points Two (one at baseline, another at one week)
Number of Cartridges for Study 8D )
Number of Readers BD

Length of Parlicipant Participation N/A

Localization/Languages for Translation English

Touch Screen Interface Questions/Customization N/A

Data Infrastructure Purchase and configure a unique CELGENE-

specific server and database
Expected Start Date (Date when plasma samples September, 2008

will be shipped to Theranos)
Expected End Date (Date when data on all analytes | ~ 1 month
will be available from all samples)
Total Duration of Services TBD
Investigator Meeting ("IM") Date and Lacation / (N7A
Calibration/Validation Start

Data Delivery & Transfer

s  During the Project, Users will have permission-based access to view all data, as well as on-
demand ASCIl/Exce! (CSV) data fransfer via TheranOs.
o Cumulative data transfers can be executed by CELGENE at any time via the
Export Utility in the Data Delivery component of Theran0s,

PROJECT BUDGET AND PAYMENT SCHEDULE

Producis and Services: CELG-001 Fees USD
Services (as described above)

Daia delivery, client infrastructure and 24x7 customer care support

Product Delivery and Clinical Use:
< Distribution, trial definition/project management, services configuration/software
customization (TheranO8), analytics, and Company-specific secure back-end
database and server infrastructure
% Set up and Infrastructure, Real-time and reference method analysis, 40+ samples, 18 $106,500
analytes each at $100 per analyte

Payment Schedule Amount Due {USD)

$106,500

Upon Execution of SOW:
= Commitment of Theranos Resources
= Procurement of THERANOS Systems

Additional S8amples on a Purchase Order basis

Please note that should the scope, duration or parameters of this Project {e.g., requirements for
configuration and/or support) change, associated foes may need to be revised and no Services will be
provided for such new scope or parameters until the parties hereto amend this Statement of Work to
reflect such changes.

Theranos, Inc. Confidential page 3

ER-0905740
FOIA Confidential Treatment Requested by Theranos TH

Fed. R. Crim. P. 6(e) material




® theranos

redetining healtheare
For internationally based trials contract denomination wifl be in U.S. currency. Payments made to
THERANOS will be made in U.S. currency.

Late Payments
«  All invoices not paid in thirty (30) days shall incur interest at the rate of 1.5% per month until
paid in full. Al such interest shall be due and payable on demand.

Trial Delays

» If CELGENE delays or suspends the Project for more than thirty (30) days due to no fault of
THERANOS, and CELGENE requests that THERANOS staff continue to be assigned to the
Project during the period of such delay or suspension, (i) CELGENE will pay to THERANOS
all amounts due and payable through the date of such delay or suspension and (ii)a monthly
sarvices fee will be charged, in an amount and schedule reasonably determined by
THERANOS consistent with THERANOS' general practices for calculation of such monthly
service fees. Such delay shall Iast no longer than three (3) months, after which time
THERANOS shall have the right to terminate or amend this Staternent of Work.

Expense Disbursements and Pass-through Costs

¢ In addition to the Products and Services fees described above, THERANOS charges for third-
party expense disbursements and other costs incurred in connection with the performance of
the Services. These costs include, but are not limited to, THERANOS personnel travel and
lodging (including travel to all IMs or IM sites and services related activities),
telecommunications, printing, additional touch-screen customizations, and any incidental
expenses incurred to provide or in support of the Services outlined in this Statement of Work.
Such costs will be billed monthly and will be due and payable by COMPANY within fifieen
(15) days of receipt of invoice.

Shipping and Data Transfer Costs

¢+  THERANOS will be responsible for shipping all hardware to COMPANY and establishing the
data transmission infrastructure. Readers will be leased to COMPANY by THERANOS solely
for the duration specified under "PROJECT PARAMETERS” above. THERANOS will bill
COMPANY monthly for shipping and related transportation costs as well as data transmission
casls from the readers and apply an administrative fee.

TRIAL COMMUNICATIONS

All communications provided for in this Statement of Work shall be made by confirmed fax receipt,
express delivery service or malled postage prepaid and addressed 1o the respective parties as

follows:
THERANOS Contacts
Project Matters Billing Matters
Dr. Marc Thibonnler Danise Yam
Theranos, Inc. Theranos, Inc.
3200 Hillview Ave 3200 Hillview Ave
Palo Alto, CA 94304 Palo Alto, CA 94304
Ph. (650) 470-8192 Ph. (660} 470-6204
Fax (650) 838-9165 Fax (650) 838-8165
CELGENE Contacts
Project Matters Bill Invoices To
[CELGENE to provide] [CELGENE to provide]
[Insert Address] [insert Address]
Theranos, inc. Confidential page 4
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W redefining healtheare
If applicable, please provide a PO #1o expedite billing:

IN WITNESS WHEREOF, the parties hereto have caused this Statement of Work to be executed by
their respective duly authorized representatives as of this day and year.

THERANGOS, INC. / COMPANY

Ay D

Signature [ r\{ L Signature
EDZARETN Watnes Homias L s
Name (please print)
PoEswelIT ¢ G (Res.  (Cecenad )
' Title '
ﬁwa\;«%’ 70, 90, a’“ﬁwrzzi 200}
Date V] " Date "

Please sign and date two (2) originals and send both to THERANOS for signature via traceable
malil (e.g., UPS or FedEx). One executed original will be returned to COMPANY,
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Change Order No.;__1__ to Agreement dated:;

Program ID:_CELG-0002

CHANGE ORDER

Celgene Corporation
86 Morris Avenue
Sumimit, NJ 07901
Tel 908-673-9000
Fax 908-673-9001

October 1, 2008

Study Drug: ACE-011

Protocol: N/A

Requester; Victor Sloan

Service Provider:
Theranos

Service Provider Contact:
Jodi L. Sutton

Date of Request:
October 12, 2009

Original Specifications (if applicable):
o Service Provider provision of learning engine for Celgene which dynamically models bone/erythropoesis
blood pressure and endocrine physiologies and pathophysiologies.

Change in Specifications/New Specifications:
o Service Provider will additionally develop and deliver to Celgene a complete report characterizing a dose
modification scheme that accounts for hemoglobin measures (efficacy) and blood pressure requirements

(safety) in the treatment and monitoring of ESKD patients. The report will include, but not be limited to:

(1) a set of dose modification rules intended for codification and operationalization suitable for inclusion in
an IND application and/or clinical study protocol, and (2) all supporting simulation results.

Unit No. of Costs
Activity Billing Unit Price Units Professional Pass- Total
Fees Through
Dose Modification Report $25,000 1 $25,000 $500 $25,500
ocneme L i s
Total: $25,000 $500 $25,500

oy

Total Change Order (Currency). $25,500.00

Total Contract and Change Orders (including this one) Cost

(Currencyy):
(Original contract: $3,260,000.00; CO#1: $25,500.00)

$3,285,500.00

Implementation of this change is expected to have to the following effect on the Program timeline:
No effect on original timeline. Timeline for completion oﬁdditional services estimated at 3 weeks.

Authorized signatures (Provider)

Date:

jO0 Nov 2809

Date:

[ 15)09

Acceptance: The services and costs identified in this Change Order are hereby accepted. All work is to be
performed under the same terms and conditions as specified in the applicable Statement of Work and
Master Agreement unless otherwise stipulated.

0Cu

Reyi 8d Celgene_THeranos_Data Modeling SOW_CO#1_FINAL_190ct2009
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Exhibit A

Cumulative Budget Build-Up

Celgene Corporation
86 Morris Avenue
Summit, NJ 07901
Tel 908-673-9000
Fax 908-673-9001

Qriginal Change Total Cumulative
Activity Agreement Order #1 Fees

Learning Engine, Model
Development, and Exclusive Access $1,750,000 $1,750,000
TheranOS System Customization,
mapping MOA compound $1,500,000 $1,500,000
Dose Modification Scheme $25,000 $25,000
Pass-through Fees $10,000 $500 $10,500

Total $3,260,000 $25,500 $3,285,500

Celgene_Theranos_Data Modeling SOW_CO#LFINALJ 90ct2009
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Exhibit B
Payment Schedule

Celgene Corporation
86 Motrris Avenue
Summit, NJ 07901
Tel 908-673-9000
Fax 908-673-9001

Celgene Budget Category | Trigger Invoice Amount
Dose Modification Scheme Delivery of complete, final dose $25,000
modification report, as confirmed by
Celgene
' Professional Fees Total: $25,000
Pass-through costs | Monthly Actual costs

Invoices must reference purchase order (PO) number 5001827 and are to be sent to the attention

of:
Celgene Corporation
Attn: Accounts payable
PO Box 1007
Summit, NJ 07902-1007
Referencing: Victor Sloan

Celgene shall pay the amount of each invoice received from the Service Provider within forty-five
... {4B) days of receipt by Celgene, unless Celgene has notified Service Provider within such forty-
five (45) day period that it disputes any particular invoiced item(s), which dispute the parties shail

attempt in good faith to resolve.

Because of the difficulty in substantiating the validity of claims for payment increases with time.
Celgene reserves the right to decline to pay for expenses that are invoices more than ninety (90)
days after the expense has been incurred. In no event will Celgene pay on invoices submitted
more thane one hundred eighty (180) days after an expense has been incurred.

Celgene_Theranos_Data Modeling SOW_CO#1_FINAL_190c¢t2008
Confidential
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Tel 908-673-9000
Fax 908-673-9001

A Celgene Corporation
86 Morris Avenue
N @gme Sumimit, NJ 07901

Exhibit C
Communications

All communications provided for in this Change Order may be made via email, express delivery
service or mailed postage prepaid and addressed to the respective parties as follows:

Theranos Contacts

Project Matters Billing Matters

Seth Michelson Danise Yam

Theranos, Inc. Theranos, Inc.

3200 Hillview Ave 3200 Hillview Ave

Palo Alto, CA 94304 Palo Alto, CA 84304

Ph. (650) 470-6192 ‘ Ph. (650) 470-6204 - : o
Email: smichelson@theranos.com Email: dyam@theranos.com

Celgene Contacts

Project Matters Billing Matters
Victor Sloan As noted above

106 Allen Road, Suite 402
Basking Ridge, NJ 07920
Ph. (808) 860-7478

Fax (908)-860-7510-

Email: ysloan@celgene.com

Celgene_Theranos_Data Modeling SOW_CO#1_FINAL_190¢t2009 Page 4 of 4
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CHANGE ORDER NO. 2 to STATEMENT OF WORK: CELG-0002

, ANNUAL UPDATES & ANALYSES LICENSE AND SERVICES;
STUDY REPORTS, FRACTURE-HEALING MODELING & ACE-011 STUDIES

THIS CHANGE ORDER (“Change Order") TO “STATEMENT OF WORK CELG-0002" ("Statement of
Work") is effective as of Sept 14, 2009, and shall terminate as of date the Services specified herein are
completed, by and betwsen Celgene Corporation, a Delaware corporation, having its principle offices at
86 Morris Avenue, Summit, NJ 07901 (together with its subsidiaries and affiliates hereinafter collectively
referred to as "Celgene”) and Theranos, Inc., a Delaware corporation, having its principle offices at 3200
Hillview Avenue, Palo Alto, CA 94304 (hereinafter called “Service Provider’). The parties acknowledge
that any work contemplated herein that was initiated prior to the execution of this SOW was done in good
faith and with the understanding that said work shall be governed by the terms hereof,

The Statement of Work (CELG-0002) expressly stated that “upgrades, new features and maintenance
updates will not be provided untit Maintenance and Upgrade Support is purchased.” This Change Order
(1) expands the scope of the Statement of Work by setting forth the terms and conditions under which
Service Provider will provide to Celgene, and Celgene will purchase, the annual Updates & Analyses
License and Services (collectively referred to as “Theranos Annual Services”); (2) sets forth a model that
Service Provider will develop for fracture healing in connection with ACE-011; (3) sets forth an
application, Biomarker ldentification Application (“BIA”), which Service Provider will deploy to identify
candidate biomarkers using the models that Service Provider has daveloped for ACE-011; (4) and sets
forth the ACE-011 Clinical Studies Program. To the extent this Change Order contains terms (defined
below) additional to the terms of the Master Service Provider Agreement effective June 27, 2008 (the
“MSA") this Change Order shall prevail, and to the extent there are terms in conflict with the terms in the
MSA, the terms of this Change Order 'will prevail for terms specifically related to the Services
contemplated herein; for all other terms the MSA shall govern.

1. Annual Updates 8 Analyses License and Services.

Provided Celgene is current in its payment obligations for Theranos Annual Services, Service
Provider shall provide Celgene the Updates & Analyses License and Services set forth in Sections 1.1
through 1.9 and defined in Section 1.10, on a twelve-month annual cycle in accordance with the terms set
forth in this Change Order. In the event Celgene elects not to purchase a twelve-month renewal cycle, A)
Service Provider shall transfer to Celgene a copy of the full source data (for the purposes of clarity
“full source data” shall mean clinical data) produced up to that point, and B) Celgene will have the
ability to use the last licensed version of the Software to enable regulatory submission of data. At the
beginning of each twelve-month renewal cycle, Service Provider will furnish to Celgene the specific
prognostic enhancements and updates that Service Provider intends to provide during the following
twelve-month support period. If and when the prognostic enhancements and updates are developed,
Service Provider will make these available to Celgene. Service Provider will use commercially
reasonable efforts to ensure that any prognostic enhancements and updates are backwards compatible
with prior Software and the TheranOS releases and versions. The prognostic enhancements and
updates that Service Provider intends to develop during the next twelve months (the first annual support
period) are attached as Appendix 1 to this Change Order.

Prognostic Enhancements, Updates, and Mode| Upgrades include, amongst others:

14  Data Infrastructure Updates.
e Additional hardware for faster processing times
¢ New data integration and translation tools

1.2 Ontology Updates.
¢ New ontologies
¢ Updates to existing ontologies

CONFIDENTIAL Page 1
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1.3 Model Updates and Upgrades.
¢ New multivariate clustering
o Expanded Model Functionality
= Addition of bisphosphonate treatment to ESRD target patient
populations
s Addition of exogenous EPO treatment
¢ Timing of rescue
e Dosage and magnitude of response o rescue
¢ Expanding simulation capabilities
» Methodology for optimizing to a particular patient

1.4 New Data Updates.
¢ Data that helps to characterize any of the relevant physiologies or pathophysiologies,
which is generated through Theranos Systerns in other programs, will be made
available to Celgene for quarterly updates to existing and drug-specific models.

1.6 Literature Updates.

Automatic litersture updates to the models will be made on a quarterly basis.
General references update from the literature

Literature mining

Automated literature link to web data search engines

2 & @

1.6 Visualization Updates.
o Upgrades to analytical visualization system
e Visualization increments

1.7 User Interface Updates. (
e New data and patient sorting tools
¢ New dlagrams for visualization of pathways and patient ‘responder’ groups

1.8 Application Updates.
e New features in all applications

1.8 Support and Maintenance: Hardware and Software.
1.8.1 Client Services.

Service Provider will use commercially reasonable efforts to provide Celgene Users (Celgene
shall have up to 20 Users and one superuser whose responsibilities shall be agreed upon by the
" parties) 24x7 hardware and Software support and maintenance. Support and maintenance
services include, but are not limited to, use of and access to the Software and TheranOS, and
associated prognostic enhancements and updates; on-demand, interactive services; and
diagnosis of problems or issues associated with the hardware or Software and resolution of
verifiable problems. Service Provider will designate a dedicated Client Solutions manager to
Celgene. The Client Solutions manager will be responsible for assisting in the management of
Celgene's support and maintenance requests. Support and maintenance services will be
available telephone, email, and via TheranOS Real-Time Support online. In responding to
Celgene's support inquiries, Service Provider will use the guidelines set forth in Section 1.9.1.1.

1.9.1.1 Reactive Incident Management Guidelines,

_ Service Provider will use commercially reasonable efforts to respond to Celgene’s
inquiry on a same-day basis via email or phone. Each inquiry will be assigned a priority
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(‘/ ' level (set forth below), and Service Provider will use commercially reasonable efforts to
resolve the request in accordance with the associated timelines:

e Priority 1 ~ Use of the TheranOS System, as that term is defined in the Master
Services Agreement, is severely impacted. Important features/critical functions are
not available, or system freezes or crashes. These situations will be treated as
emergencies; reasonable efforts are made to respond to Priority 1 service requests
within one (1) hour. Client Solutions will work 24x7 with Celgene until the issue is
resolved or as long as useful progress can be made and fixes can be applied.

o Priority 2 - Celgene experiences a minor loss of service or request information, an
enhancement, or documentation clarification but there is no impact on the operation
of the Software. Reasonable efforts are made to respond to Priority 2 service
requests within 3 business hours EST. Examples of Priority 2 support inquiries
include: help with web portai access, and instructions on using the TheranOS
features. Service Provider will use commercially reasonable efforts to update
Celgene via email or phone (if email is not available) on the status of the inquiry and
resolution within one business day.

1.10 License and Access: Theranos Annual Services.

e During each annual support cycle, provided Celgene is current in its payment
obligations hereunder, and subject to the prohibitions set forth in the MSA, Service
Provider will grant to Celgene a non-exclusive, non-transferable license, without the
right to sublicense, to use, the Software and the TheranOS, in accordance with this
Change Order, and solely for Celgene’s internal business purposes, and will grant
Celgene Users access to the TheranOS via Service Provider's web portal. Celgene
will have access to major, minor and maintenance Software releases and the
TheranO$, including the prognostic enhancements and updates.

141 In the first annual upgrades & Analyses period, Service Provider will automate the Interim
Analyses and Study Reports service for Celgene such that all future analyses and study reports can be
performed and accessed directly by Celgene through TheranOS.

2. Costs,
2.1 Annual Costs for Theranos Annual Services.

In consideration for the Theranos Annual Services to be provided under this Change Order, Celgene
shall pay an annual cost equal to a percentage of the cumulative TheranO$S costs of the multiple projects
as reflected in the Statement of Work and any and all subsequent Change Orders, plus applicable taxes,
if any. Pricing, in general, and this formula, in particular, are subject to change on a prospective basis to
be mutually agreed upon by the parties at the appropriate time, however any rate increases will not be
greater than 2.5% of the preceding year's rate. As of the date of invoice under this Change Order,
Celgene shall pay an annual cost of twenty-percent (20%) of $3.25M.  Accordingly, the annual cost for
the flrst year during which Service Provider will be providing Theranos Annual Services is $650,000.

2.2 First Year Discount and Invoicing for Theranos Annual Services.

As Theranos Annual Services cover all Celgene programs across all therapeutic areas, Service
Provider anticipates that Celgene will be able to accurately quantify return on initial investment for this
service within 18 months. As such, Service Provider will discount payment by providing 18 months of
Theranos Annual Services for the 12-month annual cost of $650,000. For the first 18-month Support
Service cycle, Service Provider will issue an invoice upon execution of this Change Order. Thereafter,
Service Provider will use commercially reasonable efforts to issue an invoice for Theranos Annual

* Services sixty (60) calendar days prior to each annual renewal period.

CONFIDENTIAL Page 3

Celgene Contract ID#8919 FINAL v25MAY2010
FOIA Confidential Treatment Requested by Theranos THER-0905749

Fed. R. Crim. P. 6(e) material




2.3 Payment Terms.
See Section 9, Payment Schedule.
2.4 Break in Coverage of Services.

If any Theranos Annual Services are suspended for non-payment, Celgene may reinstate
Theranos Annual Services by payment of all unpaid costs accrued during the period of lapsed Services,
plus the subsequent twelve-month period, which shall be calculated fo begin upon the date the Theranos
Annual Services are reinstated. Renewal may be conditioned upon Celgene's execution of a new
Updates & Analyses License and Services Agrsement,

3. Term and Termination for Theranos Annual Services.
3.1 Initlal Term.

The initlal term of the Therancs Annual Services shall commence upon execution of this Change
Order and shall continue for sighteen consecutive months,

3.2 Renewal Terms.

The Theranos Annual Se:vices will be renewed for successive one-year periods only with Celgene’s
explicit written approval, to be provided not less than thirty (30) days prior to the date current coverage
expires. Service Provider will provide Celgene with a renewal quote for the terms of the subsequent one-
year renewal period at least ninety (90) days in advance of the date current coverage expires, including
the intended prognostic enhancements and updates that will be provided in the subsequent annual term.
With Celgene's explicit-written approval to renew the Theranos Annual Services for the upcoming 12
month term, Service Provider may invoice for the Theranos Annual Services.

For budget planning purposes, three (3) terms of the Theranos Annual Services have been included
in this Change Order. If additional terms of the Theranos Annual Service are requested by Celgene, the
costs will be reflectad in a change order executed by both parties in advance of the expiration of the then-
current term. Celgene, at its sole discretion, will decide whether or not to renew the Theranos Annual
Services within the timeframes noted above.

3.3 Termination for Late Payment.

Service Provider may terminate Theranos Annual Services upon written notice to Celgene if any
payment due Service Provider is more than sixty (60) days past due.

3.4 Termination for Breach.

Either party may terminate any Theranos Annual Services term immediately upon written notice
(email being sufficient) in the event of a material breach by the other party (i) which remains uncured for
thirty (30) calendar days after written notice is given; or (ii) which by its nature cannot be cured within
thirty (30) calendar days.

3.5 Termination upon Notice.

Celgene shall have the right to terminate Theranos Annual Services at any time upon thirty (30) days'
advanced written notice (email is sufficient).

4, Modelirg Services: Fracture Healing.
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In its sole discretion, Celgene may request that Service Provider perform the Modeling Services
associated with fracture healing as described in Sections 5 and 6. Upon the parties’ agreement that such
Services shall be rendered, Service Provider will perform the modeling Services.

4.1 To develop and operationalize the fracture-healing component of the ACE-011 model, Service
Provider will assign a Celgene-specific modeling team that will develop, launch and support the
additional model learning engines throughout the program timeline. The steps in that model
development is outlined as follows: Identify, characterize and develop disease-specific parameter
sets that reproduce the physiologic and pathophysiological behaviors of specific patient
populations (e.g., compound fracture, hairline fracture, etc.).

441 Literature-based clinical data for key parameters and outcomes will be used to generalize

and tune the model. Disease/healing processes will include but not be limited to:

An inflammatory response stage.

A reparative response stage.

A remodeling stage.

And any relevant influences that may affect the state of the fracture and the
underlying hypothesis regarding the efficacy of the compound (see Fig 1).

4.1.2. Specific measures for known patient populations from Celgene’s own clinical experience
and stored samples will be used to refine the model and its parameter sets so as to
reproduce the observed clinical experience with sufficient fidelity (as measured by
standard goodness of fit criteria).

4.2 Models will then be customized for any and all Celgene-specified assets, based on hypothesized
MOAs and any stored information/sampies in Celgene's inventory. Biomarkers related to MOA and
secondary tissue effects will be integrated and dynamically refined as the models evolve to address the

target.

4.3 The real-time feaedback system will then be activated, such that feedback and model refinement

Figure 1

will proceed based upon new data and frequent sampling of the key manifest variables in the model.

4.4 Biomarkers related to the MOA and secondary tissue effects will be integrated and dynamically

refined as the mode! evolves to address the target.

4.5 The predictive pathophysiology mapping engine will be customized accordingly.

5, Applications.
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5.1 Biomarker Identification Application (“BIA"). (

Service Provider, together with the Celgene team, will deploy BIA to identify candidate biomarkers, in
this instance using the models that Service Provider has developed for ACE-011. The ACE-011 solution
will capture, analyze, and integrate all pertinent data into a BIA that will be intimately tied to the sampling

. scheme and data acquisition technologies as well as the Probability Mapping Application. BIA may be
subsequently deployed to identify candidate biomarkers for other compounds in development.

Service Provider-recommended analytes feeding into the Theranos ACE-011 Solution (“TAS") may
include, but may not be limited {o.

FGF-23 Hgb Osteocalcin
PINP Pi1CP BSAP
TRAPED CTX PTH

VitD FSH LH
Testosterone Dihydrotestosterone (DHT) | Estradiol
1GF-1 EPO Hepcidin

5.2 Probability Mapping Application —~ Characterizes Responder Classes.

5.3 Virtual Study Application — Updates and enhancements for fracture healing and other model
enhancements will simulate efficacy, safety, and comparison to key drugs.

5.4 Onfologies — Customized disease ontology, mapping relationship of disease, symptoms, disease
processes, and biomarkers as a reference structure for visualizing collected data.

55 Predictive Signatures ~ Upon each observed event in the enabling trial, updates the models
automatically, and dynamically recalculates the risk profiles for each of the predictive signatures (
in the system, '

6. Interim Analyses and Study Reports.

Service Provider will provide for Celgene an interim modeling and simulation service strategically
integrated into the overall ACE-011 development plan (see Figure 2). To achieve the most cost-effective
and timely results for Celgene, Service Provider will assign a two-person team to deliver up to six study
reports during the twelve-month period after this Change Order s executed. Service Provider has a plan
to run three main analyses,

The plan calls for a Phase IIA study consisting of a single dose (0.1 mg/kg) of ACE-011 administered
to determine both a safety profile for the compound with respect to hypertension ("HTN") and any and all
compound-specific PK in End Stage Renal Disease (“ESRD") patients undergoing hemodialysis. After
the initial dosing, each patient will be followed for one month, and during that interim, Service Provider will
run a series of modeling and simulation studies to identify an optimal initial dose and dose modification
(i.e., litration) scheme that optimizes the efficacy response (i.e., will return HgB levels to 10 -~ 12 g/dL)
within a constraint of an upper bound on blood pressure excursions. The dose levels identified in the
modeling will be used by Celgene to operationalize the second part of the Phase A study, a multidose
accumulation/efficacy trial for ACE-011. The patients in this second part of the trial will undergo dynamic
dose modifications based upon the scheme identified during the interim modeling and simulation portions
of tha design. The parties will make good faith efforts to realize and generate these reports within sixty
(60) days of last patient accrued in part one of Phase lIA.

A second modeling and simulation effort will aid in the design and execution of the Phase IIB trials, in
which three parallel cohorts with differing dosing regimens (either initial starting values or different
interdose Intervals) will be compared for the optimal choice of regimen for the Phase Il confirmatory trial.
The data from the Phase lIA trial (described above) will be used to populate/refine this modeling exercise.
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A third modeling and simulation effort will aid in the design and execution of the confirmatory Phase
Il trial and will be based on the data derived from both the Phase HA and Phase IIB trials outlined above.

Phase lIA
Single dose Muiti-doss (w/ titration)
interim Interim
analysis (1) analysls (2)
Phase lIB

Three cohorts (wi/ titration)

interim
analysis (3)

Figure 2
7. Cartridges: Celgene ACE-011 Clinical Studies (“ACE-011 Studies”).
7.1 Key Program Objectives for ACE-011 Studies.

e Reduce the cost of ACE-011 clinical trials.
e Increase the quality, safety, and probability of success of ACE-011 trials by:
" More fully characterizing exposure response profiles and
accounting for patient heterogeneity.
= Reducing the volume of blood drawn from anemic patients.

These objectives will be achieved through the deployment of a fully-integrated point-of-care data
acquisition and modeling solution in ACE-011 clinical trials.

7.2 Program Deliverables and Structure.

The Theranos ACE-011 Solution ("TAS") is an automated data capture and analysis solution for the
new chemical entity (NCE) ACE-011. TAS is comprised of Theranos Field Systems and Theranos
Operating System ("TheranOS").

7.21 TAS Field Systems.

TAS Field Systems include devices and cartridges for real-time point-of-care PK/PD analysis
from a small sample of fresh blood or other body fluid. By longitudinally characterizing the PK
and PD of the compound and its dynamic impact across different pathologies and then
aufomnatically integrating that information into mathematical/statistical models, TAS more
accurately accounts for patient variability to minimize safety risks and characterizes predictive
signatures that can support fast-tracked development. In future programs, TAS can be employed
by Celgene to facilitate adaptive clinical trials.

7.2.2. Project Parameters.

Service Provider will develop and customize
assays and multiplexed cartridges for the
specified analytes. Assay development will be
done according to FDA and ICH guidelines.
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Cartridge Analytes

ACE-011 PK assay, Anti-ACE-011-Antibody,
markers of response based on model findings
(BSAP, CTX, Dihydrotestosterone (DHT), EPQ,
Estradiol, FGF-23, FSH, Hgb, IGF-1, LH, NTX,
Osteocalcin, PINP, P1CP, PTH, Testosterone,
TRAPSD, VitD, hepcidin)

Required Sample Types

Whole blood, plasma, serum, urine
(interchangeably)

Required Materials

Celgene to provide Service Provider with
relevant supply of drug and other required
materials, as requested.

Number of Cartridges for Development,
Validation, Cross-Validation internally, and
Calibration to Preferred Reference Methods

5,000 for each assay in the multiplexes

Number of Devices

estimated but not limited to 104

Localization/Languages for Traaslation

None (English Only)

Device Customization

ACE-011-specific applications, with device

touch screens customized for Clinics:

Patient Surveys/CRFs capture symptoms and
other relevant information each time patients
test finger-sticks in the clinic. Customized with
Celgene's pre-selected/standardized surveys or
CRFs,

TAS Assistant provide real-time access to
resuits, alerts and notifications

(Touch Screen Interface
Questions/Customization)

Service Provider will provide unlimited devices for use in clinical studies. This program provides for
85,120 tests based on the original Phase Il protocols. As predictive signatures are identified, the number
of different markers measured will be reduced. As such, Service Provider estimates this volume of tests
should carry through allfpart of the ACE-011 Phase Il studies. Additional tests can be ordered under a
separate SOW with a volume discount.

The following activities are required by Service Provider for the program:

Services: Pre-Deployment, Service Provider will
s Refine Program goals and specifications with Celgene.

*  Assign Program Manager.

. Lead the pre-implementation Kick-Off Meeting to discuss program
specifics, respective roles and responsibilities of Celgene and
Service Provider for the duration of the program.

) Collaborate with Celgene to create a program plan to ensure that
timelines are accurately communicated and monitored.

e Customization and Installation of TheranOS.

»  Customization of TAS Field Systems,

Services: Post-Activation (Deployment of TAS)

¢ Training:
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o Initial field system and interface training: Service Provider will develop and deliver
a customized one day training course to be provided onsite at Celgene in NJ to a
group of users that will be designated by Celgene

e Follow up training session for users: Service Provider will host a one day follow
up training course to be provided onsite at Service Provider location in Palo Alto, CA
to a group of users that will be designated by Celgene

¢ Site Support and Tralning: Service Provider will attend the site initiation visits
and/or the investigators' meeting and/or visit the sites to train site personnel on
operating the TAS and thereafter Service Provider will provide technical support on
any issues related to operating the TAS. All other study conduct issues shall be
directed to study sponsor. Celgene shall all pay reasonable travel and out-of-pocket
expenses in accordance with Section 3 of the MSA,

s Study procedures manual: Service Provider will provide requested technical and
writing support to the Celgene study team to develop study procedures manuals for
the planned clinical trials

" Support Services. During the Program, upon payment as
specified below, Service Provider will provide 24x7 support
coverage for TAS. TAS Field Support is provided for all tests
procured under this Agreement, so long as payment for those
tests has been received in accordance with the payment schedule
included herein.

7.2.3. Change Orders.

Should the scope, duration or parameters of this project change, costs may need to be
revised, and no services will be provided for such new scope or parameters until the parties
amend this Change Order fo reflect such changes, which shall be captured in a new change
order and signed by both parties.

8. Costs for ACE-011 Project.

Budget Additions at Change Order #2;

118 month coverage provided at 12

Annual Updates & Analyses License month rate, initiating upon execution of $650,000
this change order
12 month renewal term, 2 additional

Annual Updates & Analyses License terms each provided upon Celgene’s $1,300,000

prior wriften approval

TheranO8 Model Development & Activation:

(upon mutual agreement of the parties) 3 FTE for 3-4 months
= Fracture Healing $350,000
TheranOS Applications
Blomarker Identification Application (BIA) 8 FTE for duration of the program

« Probability Mapping Application
= Virtual Study Application
» Ontologies

= Predictive Sighature

Services'

Interim Analysis and Study Reports 2 FTE for up to 12 months from date of $700,000

Including but not limited to: SOW execution as follows and subject
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« Modeling designs and simulations of new trials
= Dosing and trial execution regimens In Phase lIA; 2 FTE months

Batween Phase IAUIB: 3 FTE months
After Phase [IB: 4 FTE months

Misc Pass-Through Fees

To cover software escrow fees, travel $50,000
costs, etc. Budget estimate only,
actual amounts to be invoiced,

' Service Provider personnel will be available to provide any services not specifically set forth in this Agreement as
Consulting Services. Consulting Services are not included in this Change Order. These Services can be provided at
a rate of $250 per hour following written Celgene approval, and must be reflected in & change order executed by both

parties.

2 Additional training beyond that specified in this Agreement can be provided at a rate of $150 per hour following
written Celgene approval, and must be reflected in a change order executed Ly both parties.

TAS Field Systems:
« Assay Development and Validation
. . No charge ($500k
Anti-ACE-011-Antibody assay Theranos investment)
No charge ($6.7M
19 PD Mariers Theranos investment) )
« Customization of Device No charge {
Deployment of TAS:
+ Training®
= Consulting services (ongoing throughout program duration)’
2010 | Clinical Trial: ACE-011 Phase Il & il
Devices for use in dialysis centers
Phase ila Stage 1 ~ est. quantity: at least 8 No charge
Phase lla Stage 2 - est. quantity: at least 24
Phase llbs — est, quantity. at least 72
Phase llls - TBD
Study Support, Theranos set-up materials, Field System training, delivery, No charae
and 24x7 TAS Support g
Phase lia, Stage 1 - ($30/analyte)”
Est. 8 patients — 21 analytes $45,600
Phase lia, Stage 2 ~ ($30/analyte)*
Est. 24 patlents — 21 analytes $134,640
Phase libs & lils — ($30/analyta)”
Est, at least 450 patients — 21 analytes $2,205,000

* $30/analyte pricing correlates with a volume commitment to use TAS throughout the ACE-011 studies.
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Cumulative Budget Build-Up Including Original SOW, CO#1, and CO#2:

Total
Original Change Change Cumulative
Activity/Service Sow Order #1 Order #2 Fees

Learning Engine, Model
Development, and Exclusive
Access $1,750,000 $1,750,000
TheranOS System
Customization, mapping

| MOA compound $1,500,000 $1,500,000
Dose Modification Scheme $25,000 $25,000
Annual Updates & Analysis
License - Initial 18 mos, $650,000 $650,000
Annual Updates & Analysis
License — 12 mo renewal #1 $650,000 $650,000
Annual Updates & Analysis
License — 12 mo renewal #2 $650,000 $650,000
Model Development &
Activation $350,000 $350,000
Interim Analysis & Study
Reports $700,000 $700,000
Phase lla, Stage 1 Analyte ,
Analysis $45,600 $45,600
Phase lla, Stage 2 Analyte
Analysis $134,640 $134,6840
Phase libs & lils Analyte
Analysis $2,205,000 | $2,205,000
Pass-through Fees $10,000 $500 $50,000 $60,500
Total $3,260,000 $25,500 $5,435,240 | $8,720,740

Professional Costs

Total professional costs for the entire Project shall not exceed Eight Million Six
Thousand Two Hundred Forty Dollars ($8,660,240.00).

Expense Disbursements and Pass-through Costs

Hundred Sixty

Total pass-through costs for the entire Project shall not exceed Sixty Thousand Five Hundred Dollars
($60,500.00) unless otherwise agreed to by both parties and will be paid according to the Payment

Schedule,
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9.

Payment Schedule.
% Payment Amount Due
Theran08 System
Learning Engine, Model Development, and TheranOS System . $3,250,000
g 100% .
Custornization (paid)
_— .00
Dose Modification Scheme 100% $25,000
(paid)
Phase lla REN-001
!nterim'Analysis and Study Reports — involced upon Change Order 50% $350,000
Execution
Phase lla tests - invoiced upon Change Order Execution 100% $180,240
Initial 1 §—momh license/update fee — involced upon Change Crder 100% $650,000
Execution
12-month license/update renewal petiod fee ~ invoiced upon Celgene's 100% $650,000
written approval to renew
12-month license/update renewal period fee — invoiced upon Celgene's 100% $650,000
written approval to renew
Phase lib and Il tests
Interim Analysis and Study Reports (back-end) — invoiced upon 50% $350,000
completion
Phase lIb and HHi tests — invoiced quarterly based on usage as consumed $2,2E(')S5t:000
Proposed Pricing for Additional Study '
Theran0S Models and Applications — Contingent upon a decision for a 0
fracture healing study, at Celgene’s sole discretion 100% $350,000
Professional Fees Total: $8,660,240
Miscellaneous
Actuals, as
Pass-through expenses Mpnthly. as approved by
incurred Celgene

As specified and in accordance with the Master Service Provider Agreement, in addition to costs
described above, Service Provider charges for third-party expense disbursements and other costs
incurrac in connection with the performance of all Services. These costs include, hut are not limited to,
Service Provider personnel travel and lodging (including travel to all investigator meeting(s) and/or
investigative sites and Services-related activities), telecommunications, printing, additional touch-screen
customizations, any incidental expenses, and the associated administrative costs incurred to provide or in
support of the Services outlined in this Change Order. All expense disbursements and pass-through
costs for this Project will be invoiced to Celgene at-cost, and without markup.
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Invoices must reference purchase order (PQ) No. 5001827 and are to be sent to the attention of.

Celgene Corporation

Attn: Accounts Payable

P.0. Box 1007

Summit, NJ 07802-1007

Referencing: Steve Ritland as Manager

Payment shall be due forty-five (45) days from invoice. Accounts that are past due for longer than
thirty (30) days after the initial forty-five (45) day invoice period will be subject to a monthly charge of one-
half percent (0.5%) per month on the unpaid amount, or the maximum rate allowed by applicable law,
whichever is less. If Celgene's account is more than seventy-five (75) days past due, Theranos Annual
Services may be subject to suspension, including access to and use of the Software and the TheranQ$
for Celgene Users, until the account Is current as set forth in Section 3.4.

10. Trial Communications.

All communications provided for in this Change Order may be made via email, and confirmed by fax
receipt, express delivery service or mailed postage prepaid and addressed to the respective parties as
follows:

Service Provider Contacts

Project Matters Billing Matters

Dr. Daniel Young Danise Yam
Theranos, Inc. Theranos, Inc.
3200 Hillview Ave 3200 Hillview Ave
Palo Alto, CA 94304 Palo Alto, CA 94304
Ph. (850) 4706119 Ph. (650) 470-6204
Fax (650) 838-9165 Fax (650) 838-2165

Celgene Contacts

All Matters

Steve Ritland

86 Morris Ave
Summit NJ 07901
Ph. (908) 860-7475
Fax (908) 860-7467

11. Miscellaneous.

Except as otherwise provided in this Change Order, all other terms and conditions of the Statement of
Work and the Master Service Provider Agreement will remain in full force an effect. This Change Order
may be executed in two or more counterparts, each of which shall be deemed an original and all of which
together constitute one and the same., '
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to sign (
this Change Order effective as of the Effective Date. '

THERANQS, INC. CELGENE CORPORATION

% v 7§

Name:_Chi zabedh Holmes name: Robert 3. Hu(&m
Tite:_President d CED Titie: Wied  Evecidive Officer
Date:_2 | :SM\}: 2010 Date: :Yul\’l 2.0, 2010
(
N\
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THERANOS, INC. - CELGENE
STATEMENT OF WORK
Program ID: CELG-0002

Celgene Corporation and Theranos, Inc. have entered into a Master Service Provider Agreement
dated June 27, 2008 (the "Agreement”) which provides that a Statement of Work be entered into to
set out with specificity the details of a particular Project and Services. The terms contained herein are
pursuant to and governed by such Agreement. For the purpose of this Statement of Woark, CABS is
herain referred to as TheranOSs.

This Statement of Work is effective as of the 1% of Qctober, 2008, and shall terminate as of date the
Services specified herein are completed, and is by and belween Celgene Corporation {(hereinafter,
Celgene), located at 86 Morris Avenue, Summit, NJ 07901 and Theranos, Inc. (hereinafter,
Theranos), located at 3200 Hillview Ave.,, Palo Alto, CA 94304, The parfies acknowledge that any
work contemplated herein that was initiated prior to the execution of this SOW was done in good faith
and with the understanding that said work shall be governsd by the terms hereof.

KEY PROGRAN OBJECTIVE

Create a learning engine and a Celgene-specific data infrastructure which models  the
boneferythropoesis blood pressure and endocrine physiologies in a dynamic fashion specific to the
mechanisms of action of Celgene compounds to dramatically expedite time-to-approval and ensure
realization of each target product profile.

In this program, Theranos will build a learning engine for Celgene which dynamically modsls
boneferythropoesis blood pressure and endocrine physiologies and pathophysiologies {(the “Project”).
This data infrastructure will power studies to rapidly identify oplimal dosing schedules and
quantitatively characlerize efficacy dynamics profiles to fast-track approval of Celgene compounds for
multiple indications and sub-patient populations. The first mechanism of action modeled in this data
system will be the compound ACE-011,

In facilitating the rapid optimization of these compounds, a primary goal of this program is o quantify
and showcase the sconomic implications of this new data infrastructure, as follows:

Based on Theranos’ previous experience, predictive modeling has resulted in the demonstration of
meaningful dose-response and efficacy dynamics profiles in 6 month timeframes where the
conventional infrastructure took two years and was still not able to generate hard corralations. An 18
month time-savings, not to mention the ability to gain insight into methods for optimization for label
expangion, can congervatively be equated fo hundreds of millions of dollars gained. With industry
estimates at $1-3 million a day for the value of each day gained in time to market, even § months
saved ranges between $180 million and $540 million in return on investment.

Equally, once the infrastructure has been implemented, future studies will require 25% fewer patients,
reducing the patient costs, number of sites required, and infrastructure costs for shipping and
progessing samplas through ambulatory point-of-care monitoring. Overall savings on 6 month trials
once the datla infrastructure has been established have been 50% of the cost of running an eguivalent
trial using the conventional infrastructure, further saving millions of dollars and covering the cost of
Theranos infrastructure and units many times over. As the learning engine evolves after the first 6
month study, costs are further reduced in aach follow-on study.

Ultimately though, the greatest economic return on investment lies in the ahility to expand percentage
markel ownership by caplwing multiple indications through visibility into pathway dynamics that
enables rapid oplimization in ways previously not possible. This capability enables commercialization
of ‘targeted blockbusters’ by redefining a company's historical success rate in realizing the target
product profile of gach drug once it hits the market,
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THERANOS SERVICES: PRE-DEPLOYMENT
Project Bervices
The following activities are requirad {0 ensure the Project Objectives are met in the most efficient manner:

+ Refine program goals and specifications with Celgene. Consulting fees for in-depth advisory
services are not included in this agresment, such as visits {o sites 1o review marker selection,
afc. These services can be provided at a rate of $250/hour following written Celgene
approval, and must be reflected In a change order to this Statement of Work that is agreed by
both parties.

¢ Assign Program Manager.

¢ Lead the pre-implementation kick-off Project Meeting to discuss Project specifics, respective
rales and responsibifiies of Celgene and Theranos for the duration of the Project.

¢ Collaborate with Celgene {o create a Project plan o ensure that timelines are accurately
communicated and met.

¢ Initial setup of accounts and secure access privileges for all parties who will be authorized to
access TheranOS (collectively, "Users™).

4  Specify Project-related workflow.

% Sel-up and secure Celgene-specific data infrastructure (as described below).

THERANOS SERVICES: POST-DEPLOYMENT
Client Infrastruciure and Technical Support
¢ Develop and deliver customized training course, to include up to two {2) hours of training at
two (2) Celgene locations by up to two (2) Theranos representatives.  Additions! training
hours can be provided at the rate of $150 per hour following written Celgene approval, and
must be reflected in a change order o this Statement of Work that is agreed by both parties.
¢ Provide relevant Theranos System set-up materials.
¢ Provide and manage the web portals {0 be usad by Celgene in connection with the Services
provided under this Statement of Work,
¢ Enable Cumulative data transfers that can be executed by Calgene at any time via the Export
Utility in the Data Delivery component of TheranD$8. Users will have permission-based access
to view all data, as well as on-demand ABCI/Excel (C8V) data transfer via TheranOs.
Set up, administer, monitor, and traubleshoot web and database servers,
Create secure backup infrastructure.
Provide second level technical support to the Project Support Center (described below).
Reasonably assist Celgene with issues regarding network infrastructure setup related {o the
Theranos System.
¢ Troubleshoot firewall, computer system, and connegctivity issues relating to TheranQOS,

> B &

Project Support Center

¢ During all phases of the Project through completion of acteptance testing, provide telephone
helpdesk support for Celgene regarding the use of the Theranos System.

¢ Live coverage 24 hours a day, 7 days a week through Theranos customer-care center
through completion of acceptance testing.

PROJECT BUDGET AND PAYMENT SCHEDULE: PRODUCTS AND SERVICES
Pre-Deployment Services {as described above): These will be provided by Theranos al no cost to
Celgene.

Post-Dieployment Services {as described above); These will be provided by Theranos at no cost
to Celgene.

Learning Enging, Modsl Development and Exclusive Access:

¢ Theran(8 installation, set up of models, interfaces to internal and external applications, and
predictive pathophysiology mapping engine: $1,750,000, detailed below as a percentage of
total price
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o Set up for Project infrastructure ~ secure Celgene specific dala infrastructure for
integrated analytics profiling correlations to radiological, laboratory and clinical
parameters: 10%

o Database customization for use in data integration and compound opfimization: 90%

v GSet-up of dynamic central data repository: 3.756%

«  Waeb portal for profiling and monitoring of patients and cohorts: 3.756%

= Configuration of real-time data flow for real-ime and dynamic decision making
and adaptive dosing: 3.75%

= Configuration of back-end o automatically extract data from other internal and
external databases for dynamic integration Into Celgeng’'s model, 3.75%

= Development of compound-specific PK/PD models for disease and markers:
33%

=  Build dissase ontology mapping relationship of disease, symploms, disease
processes, and biomarkers as a reference struclure for collected data: 10%

= Map patient data to onfologies for reference and establishment of relationships
betwaen biomarkers, diseases and outcomes.; 10%

= Link mulliple diseasas via the related markers and disease processes through
relationships in the disease onfologies. 4.4%

= Custom graphics and reports using Theranos derived outcoms prediction
capabilities 4.4%

= Rule based workflow specification mechanism for defining to the system frial
protocols, along with rules for determining inflection points in patient
management. 4.4%

s Custorn user interfaces for enhanced patient compliance and communication

4.4%
=« Distribution and support infrastructure (installations, training and customer
support) 4.4%

4+ TheranOS customization for use in mapping MOA of campound: $1,500,000, detailed below.
o Development and population of the base probability space with currently accessible
data, relevant pathway parametsrs and maps depicting progression and compound
gfficacy and safety: 50%
o Surface modeling to support multiple indications and sub-patient population analysis
in parallel: 50%

Model integration; This will be provided by Theranos at no cost to Celgane. Theranos will provide a
Celgene-specific modeling team that will develop, iterate, launch and support the data infrastructure
over the Froject timeling)

% Initial model development will reproduce healthy erythropaesis, blood pressure and endocrine
{(FSH/ sex steroids) effects and homeostatic bone remodeling, wherein parameter sats for the
model parameters will reproduce normal population behavior

¢+ Disease specific parameter sets will be developed that reproduce the physiclogic and
pathophysiological behaviors of specific populations (e.g., cancer ralated bone loss in the
vontext of mulliple myeloma, bone metastases of solid tumors, cancer trealmarnts on
srythropoesis, alterations on FSH and effect on sex steroids, and changes in blood prassurs,
elc.)

= Literature based clinical data for key parameters and measures will be usad
to generalize and tune the model

= Specific measures on known patient populations from Celgene’s own clinical
asxperience and stored samples will be used to refing the model and it's
parameter sels so as {o reproduce the chserved clinical experience with
sufficient fidelity (as measured by standard goodness of fit criteria)

¢ Then, the model will be customized to ACE-011, based on its hypothesized MOA{s) and any
stored information/samples. Biomarkers related to MOA and secondary tissue effects will be
samplad and dynamically refined as the model evolves o address the target,

¢ The Realtime feedback system will then be activated such that feedback and model
refinement will proceed based upon frequent sampling of the key manifest variables in the
model, capturing the dynamic interaction between osteoclasts and osteoblasts, changes in
arythropoesis, F8H / sex steroids and blood pressurs.
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Total Payment for learming engine, model development, and Theran0O$ custornization: $3,250,000

FTE Costs of $2,520,000 will be wholly assumed by Theranos and will be primarily incurred in 2009
for integration of ACE-011 data including PK, clinical pharmacology, and other relevant parameters,
incorporation of iterative feadback from Celgene, and customization for the disease-specific target
populations.

ESTIMATED TIME TO COMPLETION

Infrastructure, model development, and TheranG$ installation and customization will occur between
Gctober 15 and December 31, 2008. Successful completion will be validated by the metrics in
Appendix 1. Upon successful completion of the learming engine, model development, and TheranO8
customization, Theranos will transfer to Celgene exclusive access to the Ceslgene Software and
provide the Bystem Specifications. At this time, Celgene can begin iterating as desired.

Upon receipt of ACE-011 data, User {Ds will be given to all relevant Celgene personnel to access the
Systern and begin running simulations. Celgene will then be able to further validate successful
implementation under the matrics in Appendix 1. :

Model development and integration will continue up through Project launch in 2000 (launch estimated
between February and April) so that Celgene can iterate and enhance the System as dasired.

Acceptance Testing

All deliverables to be pravided in connection with the Services shall be subjected to acceptance
testing ("Acceptance Testing”) by Celgene to verify that the Services conform to the general
objectives and specifications (collectively, the “Specifications”) set forth in this Statement of Work and
all attachrnents and appendices attached hereto, Testing of Software or Services shall be made by
Celgene within thirty business (30) days following Celgene’s access to Software by Theranos lo be
developed and provided and will include any appropriate tests including those described in the
Specifications.

Acceptance/Validation

Celgene shall notify Theranos if the Software or any Services do not conform to the Specifications
within said thirty {30) business day period (or such other period as the parties may agree to in wiiting)
foliowing writlen notification from Theranos to Celgene that Theranos has completed access to
Software or Services. The parties will cooperate with each other in identifying in what respects the
Software or Services has failed to so conform. Theranos shall, at no cost to Celgene, promptly
correct any deficiencies which prevent the Software or Services to conform to the Specifications.
Upon completion of the corrective action by Theranos, and at no additional cost to Celgene, the
acceptance tests performed by Celgens will be repeated until the Software or Services have
successfully conformed; provided, that if Theranos is unable to deliver the Software or Services within
twenty (20) businass days following 3 scheduled completion date that conforms in all material
respects with the Specifications therafore, then without limitation on its remedies available at law or in
aquity, Celgena may, at its option, (i) immediatsly terminate this Statement of Work, cease to uss and
return the non-conforming Software or Services, have no further obligation or llability of any kind to
Theranos with regard to the non-conforming Software or Services (including payment of any armount
for such}, and Theranos shall reimburse Celgene for any amounts paid in advance by Celgene for the
development of such; or (i} require Theranos to continue fo attempt to correct the deficiencies at
Theranos’ expense, reserving the right to terminate as foresaid at any time. When the Software or
Servicas have successfully conformed to or satisfied the Specifications, Celgene shall give Theranos
written notice thereof (“Acceptance” or *Validation™),

Timelingss of Performance

Theranos will use iis reasonable best efforts to complete the Services and provide the Services in
accordance with the time lines set forth in this Statement of Work,
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Maintenance During Acceptance Testing

Theranos agress to provide maintenance services as set forth in this Statement of Work during all
Acceptance Testing. Such services shall be provided at no expense to Celgene.

Maintenance Following Acceptance Testing

Theranos shall ensure the Software continues o operate as accepted in conformity with all
descriptions and Specifications herein or as otherwise provided by Theranos. Issue reporting
systems will be available after the completion of Acceptance Testing with no time guarantee on
responses, Upgrades, new features and maintenance updates will not be provided until Maintenance
& Upgrade Support is purchased.

Maintenance of Source Code and Software Access

Theranos will deposit the entire source code, user and technical documentation for Software in an
ascrow accuunt (the “Escrow Account”) pursuant to an agreement between an escrow agent (the
“Escrow Agent”) and Theranos. In addition, Theranos will deposit future updatad source code, user
and technical documentation as updates to the Software are made. Such Escrow Agerit will be
instructed in writing by Theranos to deliver the said source code to Celgene upon writien notics
thereof by Celgene promptly upon either of the following occurrences: (i) Theranos suspends or
discontinues business or indicates its intention to suspend or discontinue business; or (i} Theranos'
filing for bankruptey, making a general assignment for the benefit of its creditors, or the appointment
of a receiver on account of the insolvency of Theranos. Upon the accurrence of any of the abovs,
Celgere shall have the right to use such source code to modify or augment Software solely for the
purpose of supporting and maintaining the Software for internal use consistent with this Staternent of
Wark. The Escrow Agent will be identified for Celgene in writing and the aforementioned content will
be deposited into the Escrow Account within 30 days from the execution of this Statement of Work.

Upon payment of professional costs as noted below, Theranos will provide Celgene with parpetust
access to the Software, and will be given use of TheranOS for 10 Celgene Users, as defined in the
MSA.

PAYMENT SCHEDULE
Professional Costs
Total professional costs for the entire Project shall not excead Three Million Two Hundred Fifty
Thousand Dollars ($3,250,000) and will be paid according to the following schedule:
e Payment for learning engine, model development, and TheranO$ customization in the
amount of $3,250,000 will be invoiced upon Validation by Celgene, in its sole discretion,
of the deliverables as described in Appendix 1.

Payment is tied to successful realization of deliverables and is fully refundable if the model is not
successfully implemented accordingly to the metrics in Appendix 1.

Should the scope, duration or parameters of this Project {e.g., requirements for configuration and/or
support) change, asscciated fees may need to be revised and no Services will be provided for such
new scope or parameters untll the parties hereto amend this Statement of Work fo refiest such
changes, which shall be captured in a change order and signed by both parties.

Expense Disbursements and Pass-through Cosis

Total pass-through costs for the entire Project shalt not exceed Ten Thousand Dollars ($1 0,000)
unless otherwise agreed to by both parties and will be paid as follows:

¢ As specified and in accordance with the Master Services Agreement, in addition to the
Products and Services fees described above, Theranos charges for third-parly expense
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disbursemenis and other costs incurred in connection with the performance of the Services.
These costs include, but are not limited to, Theranos personnel travel and lodging (including
travel 1o all IMs or IM sites and services related agtivities), lelecommunications, printing,
additional touch-screen customizations, any incidental expenses, and the associated
administrative fees incurred to provide or in support of the Services outlined in this Statement
of Work. All expense disbursements and pass-through costs for this Project will be invoiced to
Celgene at-gost, without markup, and are not anticipated to exceed $10,000.

¢ Al expense disbursemenis not paid in forty-five (45) days shall incur interest at the rate of
1.5% per month until paid in full. All such interast shall be dus and payable on demand.

Invoices must reference the assigned purchase order (PO) No. and are to be sent o the attention of:

Celgene Corporation

Attn: Accounts Payable

P.O. Box 1007

Summit, NJ 07902-1007

Referencing: Randall Stevens as Manager

Celgene shall pay the amount of each invoice received from Theranos within forty-five (45) days of
recaipt by Celgene, unless Celgene has notified Theranos within such forty-five (45) day period that it
disputes any particular invoiced item(s), which dispute the parties shall attempt in good faith to
rasolve.

Because of the difficulty in substantiating the validity of claims for payment increases with time,
Celgene reserves the right fo decline to pay for expenseas that are invoiced more than ninety (90) days
after an expense has been incurred. In no event will Celgene pay on invoices submitted more than
one hundred eighty (180) days after an expense has been incurred

TRIAL COMMUNICATIONS

All communications provided for in this Statermnent of Work shall be made by confirmed fax receipt,
axpress delivery service or mailed postage prepaid and addressed to the respective pertiss as
follows:;

Theranos Contacts

Project Matlers Billing Matters

Mare Thibonnier Danise Yam
Theranos, Inc. Theranos, Inc.

3200 Hiflview Ave 3200 Hillview Ave
Palo Alto, CA 84304 Palo Alto, CA 24304
Ph. (650) 470-6192 Ph. (850} 470-6204
Fax {(650) 838-9165 Fax (850) 838-9165

Celgene Contacls

Project Matters Bilfing Matters
Randall Stevens As noted above

106 Allen Road, Suite 402
Basking Ridge, NJ 07820
Ph. (308) 860-7475
Fax (808) 860-7487
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Sep 0% 08 (05:5dap Theranos BROH388804 p.8

IN WITNESBS WHEREOF, the parties hereto have causad this Staterent of Work to be execuled by
their respective duly authorized representatives a3 of this day and year,

THERANQS, INC, CELGENE
Ny . } s

Signature / Signatufe _

Elizabetn Helies

Narne {please print) Name {please print)

President d CED

Title Title

3 Feb 2609

Date Date
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IN WITNESS WHEREOF, the parties hereto have caused this Statement of Work (o be executsd by
their respective duly authorized representatives as of this day and year.

THERANOS, INC. CELGENE

%QWQM Sbd g &?ﬁ;ﬁ&j&éﬂﬁﬁf

Siénature Signature i
Sol J. Barer, Ph

Name (please print) Namae (please print)
Chairman & CEQ
Title Title
Tek, 2 2009
Date Date :
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APPENDIX]
METRICS FOR VALIDATION OF DELIVERABLES

Upon successful completion of the Learing Fngine, Model Developrment, TheranOS customization
and transfer of Exclusive Access 1o Celgene, Theranos will demonstrate success through;
¢ Successful reproduction of literature-based homeostatic  bone remodeling  dynamics
integrated with homeostatic calcium maintenance, blood pressure, endocrine {(FSH/ sex
sterofds) and erythropoiesis using clinical data
»  Application of the learning engine to the same clinical data usad in the bone mode! above and
successiul, automatic repraduction of that data set within acceptable goodness of fit criteria

Upan successful integration of ACE-011 dats including PK, clinical pharmacology, etc., iterative
feedback from Celgene, and designation of the disease-specific targst populations:

The model development effort will vield 3 interim deliverables which can be used to validate the
System: They are: (1) a modsel of normal homeostatic bore, erythropoesis, FSH (sex sterold) and
blood pressure physiology, (2) a mode! of bone, erythropoesis, FSH (sex stercid) and blood pressure
pathophysiology specifically defined at the Project Meeting customized to first address the primary
indications (and from which additional indications will evolve). This model will be derived from the
homeostatic mode! through perturbation of physiologically well defined pathways, and (3) a full model
including the hypothesized Mechanisms of Action for Celgene’s compounds. Each model is a learning
angine.

(1) The homeostatic model will be built and parameterized so as to reproduce all extant data Ceigens
may have in their clinical archives. These data should have been derived from a normal, untreated
population. The model will be fit s0 s to reproduce the dependent variable measures, e.g., BMD,
hemoglobin, FSH/sex steroid and blood pressure over time, as well as, any pertinent blood sample
information, e.g., circulating levels of osteccalcin or PTH, testosterone, estroger,that Celgene may
have available. The result of this effort will be an initial, or “sead”, parameter set. Varation in the
observed patient population will be reproduced by “children” parameters sets, derive frum the “seed”,
s0 as o represent a reasonable sampling of that underlying distribution.  All mode outcomes will be
compared to the observed data using standard goodness-of-fit statistics.

(2} The relevant bone, erythropoesis, FSH {sex steroid) and blood pressure pathophysiclogy will be
induced in the model for the "seed” and each “child” parameter set by modeling an agreed upon
disturbance in the underlying physiology. For example, a decrease in circulating estrogen levels will
be modsled through modification of those particular pathways in the model. The modsl will then be
re-fit 1o any observed data Celgene may have archived for an untreated control group from a prior
trial. The "seed” trajectory and each “child” trajectory as calculated by the model will be compared to
those observed in the actual patient population using the same goodness-of-fit statistics derived
above,

(3) The bone, erythropossis, FSH (sex steroid) and blood pressure pathophysiology model will then
be customized to represent Celgene's novel compound by explicitly modeling the hypothasized MOA
of & compound on the target pathways of the modeal. In this phase, the model must be able to
reproduce any and all observed in vivo dynamics as derived from the animal models. This effort will
provide the parameter sels that best estimate animal PD. Generalization to human PD will be made
through apprepriate modifications to these parameter sets.

Estimates for human PK and its variance will be derived from the appropriate preclinical studies
already run by Calgene during the preclinical development phase of the program. They will be
represented in the model as a “grandchild” parameter set, For each hypothesized concentration
exposure curve, an estimated concentration-effect curva can be generated for a given “grandchild”,

Mistorical human data will then be reproduced in each model. Successful validation will be
dermonstrated again by automatic reproduction of another “sample” date set within acceptable
goodness of fit criteria as mutually agreed upon with Celgene clinical leads.
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If there are no human data to compare against, the model pradictions will be retuned and refit after an
initial cohort of patients has been measured in a Phase | study,

Once those data have been adequately reproduced in the model, it will be used to project forward in
time a dose response surface for the compound in the patient population of interest,

If one also supplies a concentration-effact curve for a known off-target effect, e.g., hamoglobin levels,
one can use the dose response surface derived above to “opfimize within constraint” to estimate the
next best dose to test.
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THERANOS, INC. - CELGENE
STATEMENT OF WORK
{Non-Clinical Development)
Program ID: CEL.G-0004
Celgene Reference #: ACE-011-DMPK-001

Celgene Corporation and Theranos, Inc. have entered into a Master Service Provider Agreement

_dated June 27, 2008 (the “Agreement”) which provides that a Statement of Work be entersd into to
set oul with specificity the details of a particutar Project and Services. The terms contained herein are
pursuant to and governed by such Agreement. If, and to the extent, this Statement of Work provides
additional terms andfor conflicting terms to the Master Service Agreement, the terms of this Statement
of Work wilt prevail,

This Statement of Work is effective as of November l{ﬂz 2009, and is by and between Celgene
Corporation (“Celgene™, located at 86 Morris Avenue, Summit, NJ 07901 and Theranos, Inc.
(“Theranos”), located at 3200 Hillview Ave., Palo Alto, CA 94304. The parties acknowledge that any
work contemplated herein that was initiated prior to the execution of this Statement of Work was done
in good faith and with the understanding that said work shall be governed by the terms hereof.

OBJECTIVES

Celgene's objectives are to:

1. Reduce the cost of Celgene's ACE-011 clinicai trials.
2. Increase the quality, safety, and probability of success of ACE-011 trials by:
a. more fully characterizing exposure response profiles and accounting for patient
heterogeneity :

k. reducing the volume of blood drawn from anemic patients

PROGRAM DELIVERABLES AND STRUCTURE

The Theranos ACE-011 Solution (“TAS") is an automated data capture and analysis solution for the
new chemical entity (NCE) ACE-011. TAS is comprised of Theranos Field Systems and Theranos

Operating System (“Theran08").
TAS Field Systems

TAS Field Systems include devices and cartridges for real-time point-of-care PK/PD analysis from a
small sample of fresh blood or other body fluid. By longitudinally characterizing the PK and PD of the
compound and its dynamic impact across different pathologies and then automaticaily integrating that
infarmatior: into mathematical/statistical models, TAS more accurately accounts for patient variability
to minimize safety risks and characterizes predictive signatures that can support fast-tracked
ggz\;elopment. In future programs, TAS can be employed by Celgene to facilitate adaptive clinical
Tigis.

Project Parameters

Theranos will develop and customize assays
for ACE-011 and multiplexed cartridges for
the specified analyles, Assay development
wii! be done according to FDA ICH guidelines.
Upon completion of development, Theranos
will deploy carfridges in clinical studies. The
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PK assay will initially be compared to QFS
tests for additional cross validation, During the
development period for the PK assay,
Theranos can develop an assay to measure
any possible antibody levels to the drug. The
multiplexed PK-antbody measurements could
be used for identification of possible
safety/efficacy thresholds and the associated
drug and antibody levels,

Required Sample Types Whole blood, plasma, serum,
{interchangeably)
Required Materials Celgene to provide Theranos with relevant

supply of drug and other required materials,
as requested.

Change Order Procedure

Should the scope, duration or parameters of this project change, costs may need to be revised, and
no services will be provided for such new scope or parameters until the parties amend this Statement
of Work to reflect such changes, which shall be captured in a change order and signed by both
parties.

Celgene agrees to pay reasonable cost should the project be canceled after the project has been
contracted. This amount will cover any cost already incurred in preparation for the conduct of the
project,

PROGRAM COST AND PAYMENT SCHEDULE for NON-CLINICAL DEVELOPMENT

Theranos will perform the services and provide the deliverables set forth in this Statement of Work as
follows:

args! i

mizatlonllnstallaﬁonmepl oyment of TAS

TAS Field Systems:
s Assay Development

Real-fime PK assay $500k

= Gustomization of Device No charge

Milestone Payments.

it o,

Statement of Work Execution 50% of total Non-Clinical payment $250,600

PK Assay Validation Completion 40% of Non-Clinical payment $200,000

Acceptance of Final Study Report for .

PK Assay Development 10% of Non-Clintcal payment $50,000
CONFIDENTIAL Page 2
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Exclusions

As specified and in accordance with the Master Services Agreement, in addition to fees described
above, Theranos charges for third-party expense disbursements and other costs incurred in
connection with the performance of the services. These costs include, but are not limited to,
telecommunications, printing, additional touch-screen customizations, any incidental expenses, and
the associated administrative fees Incurred to provide or in support of the Services outlined in this
Statement of Work. All expense disbursements and pass-through costs for this Project will be
invoiced to Celgene at-cost, without markup, and are not anticipated to exceed thirty-five thousand
dollars ($35,000), and will be processed following Change Order Procedure.

Invoices must reference the assigned purchase order (PO) No. and are to be sent to the attention of:

Celgene Corporation

Attn: Accounts Payable

P.O. Box 1007

Summit, NJ 07802-1007

Referencing: Gondi Kumar as Manager

Celgene shall pay the amount of each invoice received from Theranos within forty-five (45) days of
receipt by Celgene, unless Celgene has notified Theranos within such forty-five (45) day period that it
disputes any particular invoiced item(s), which dispute the parties shall attempt in good faith to
resolve.

Because of the difficulty in substantiating the validity of claims for payment increases with ime,
Celgene reserves the right to decline to pay for expenses that are invoiced more than ninety (90) days
after an expense has been incurred. In no event will Celgene pay on invoices submiited more than
one hundred eighty {180} days after an expense has been incurred

TRIAL COMMUNICATIONS

All communications provided for in this Statement of Work may be made via email, and confirmed by
fax receipt, express delivery service or mailed postage prepaid and addressed to the respective
parties as follows:

Theranos Contacts

Project Mafters Billing Matters

Mare Thibonnier Danise Yam
Theranos, Inc. Theranos, Inc.

3200 Hillview Ave 3200 Hillview Ave
Palo Alto, CA 94304 Palo Alto, CA 94304
Ph. (650) 470-6182 Ph. (650) 470-6204
Fax (650) 838-9165 Fax {650} 838-9165

Celgene Contacts

Project Matters Billing Matters
Gondi Kumar Celgene Accounts Payable
86 Morris Avenue {see ahove address)

Summit, NJ 07901
Ph. (908) 873-9718
Fax (908} 673-2842
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IN WITNESS WHEREOF, the parties hereto have caused this Statement of Work to be executed by
their respective duly authorized representatives as of this day and year.
THERANOS, INC. CELGENE CORPORATION
Signature ¥ 1{ ) Signature
Name (please print) Name (please print)
Elizabeth Holmas Rick Morrissey
Title Title
President & Chief Executive Officer Vice President, Nonclinical Development
Date Date
i) S10%
Approv
initiale
_/
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research&development inc

December 22, 2009
VIA OVERNIGHT MAIL

Elizabeth Holmes
President and CEO
Theranos, Inc.

3200 Hillview

Palo Alto, CA 94304
650.470.6111

Re: Fully-executed original of First Amendment to Clinical Assay
Development and Feasibility Project Agreement between
Theranos, Inc. and Centocor Research & Development, Inc.

Dear Elizabeth:

Per recent correspondence, I am enclosing one fully-executed original of the
above-referenced document. The related Purchase Order (PO) number has
been written on the upper right corner of the first page. Please ensure that
Theranos references this PO number on any invoice(s) submitted for work
performed under this Amendment.

My thanks again to you and your colleagues for your help in bringing this
document to completion.

Best regards, and best wishes for a Happy Holiday,

N j

David M. Soloway

encls.

Research & Development Inc.
200 Great Valley Parkway
Malvern, PA 193h5

phone: 610.651.6000

fax: 610.651.6400
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ECERRTE YA S

First Amendment to Clinical Assay Development and Feasibility Project Agreement
between Theranos, Inc. and Centocor Research & Development, Inc.

This First Amendment (the “First Amendment”) is made effective as of December 1,
2009 (the “First Amendment Effective Date™) by and between Theranos, Inc., having a business
address at 3200 Hillview, Palo Alto, CA 94303 (“Theranos”), and Centocor Rescarch &
Development, Inc., having a business address at 200 Great Valley Parkway, Malvern PA 19355,
and its Affiliates (“Centocor”).

WHEREAS, Centocor and Theranos previously entered into the Clinical Assay
Development and Feasibility Project Agreement dated September 1, 2008 (the “Agreement”); and

WHEREAS, Centocor and Theranos desire to amend the Agreement as of the First
Amendment Effective Date in order to (i) extend the term of the Agreement, (ii) authorize the
production and use of additional Cartridges for the performance of the Project, and (iii) provide for
the payment of funds in support of such production and performance;

NOW THEREFORE, in consideration of the mutual promises contained herein and for other
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties hereto agree as follows:

I. Capitalized terms sct forth in this First Amendment that are not specifically defined
herein shall have the meaning ascribed to them in the Agreement.

II. The words “Expiration Date: September 10, 2010 on the cover page of the Agreement
are hereby deleted in their entirety and the words “Expiration Date: February 28, 2011” are
substituted therefor.

I1I. Section 3(a) of the Agreement is hereby deleted in its entirety and the following is
substituted therefor:

“(a)  This Agreement shall be effective for a period that commences on the Effective
Date and that ends of February 28, 2011, unless sooner terminated as provided
herein or mutually extended in writing by both parties.”

IV. The word “Company” is hereby deleted from Section 5(b) of the Agreement, and the
word “Theranos™ is substituted therefor.

First Amendment to Clinical Assay Development and Feasibility Project Agreement

Centocor Research & Development, Inc.
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V. Exhibit C of the Agreement is hereby amended by adding the following language to the
end of Exhibit C:

“In addition to the foregoing (and subject to the invoicing provisions and other terms of
the Agreement), Centocor shall also provide funding in the amount of up to Two Hundred
Thousand United States Dollars ($200,000USD), in accordance with the following
schedule:

&) Fifty Thousand United States Dollars ($50,000USD) upon cxecution of this First
Amendment; and

(ii)  One Hundred Thousand United States Dollars ($100,000USD) upon
commencement of the Project, except such payment shall not be due in any event
prior to January 15, 2010; and

(iii)  Fifty Thousand United States Dollars ($50,000USD) upon completion of the
Project and Centocor’s receipt of all reports and other deliverables required under
the Agreement,

Unless Centocor otherwise agrees in writing, such additional funds shall be used for the
sole purpose of, and shall constitute full consideration for, the production of One
Thousand One Hundred (1,100) Cartridges and the use of such Cartridges in the
performance of the Project. For the avoidance of doubt, no monies (including without
limitation any monies referenced in Section 5(c)) are owed or payable to Theranos other
than the monies that are, or that become, payable under this Exhibit C.”

VI. All other terms and provisions of the Agreement shall remain in full force and effect.

Signatures begin on the next page.
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be

executed by their duly authorized representatives.

CENTOCOR RESEARCH &
DEVELOPMENT, INC.

Signature:
Name:
Title:
Date:

Signature:

Name:
Title:
Date:

bk s

Jay P/Slefzel M.D.

President

l Lo 0‘}

(Ui  LlLgto
,/WLL’,/ Ll o0

PO | ~, ¥
D LhErec DYeack

/f//// (a/ C-),/’/?
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Second Amendment o Clinical Assay Development and Feasibility Project Agreement
between Theranos, Inc, and Centocor Research & Development, Inc.

This Second Amendment (the “Second Amendment”) is made effective as of January 1,
2010 (the “Second Amendment Effective Date””) by and between Theranos, Inc., having a
business address at 3200 Hillview, Palo Alto, CA 94303 (“Theranos”), and Centocor Research &
Development, Inc., having a business address at 200 Great Valley Parkway, Malvern PA 19355,
and its Affiliates (“Centocor™).

WHEREAS, Centocor and Theranos previously entered into the Clinical Assay
Development and Feasibility Project Agreement dated September 1, 2008 (as amended, the
“Agreement”); and

WHEREAS, Centocor and Theranos desire to amend the Agreement as of the Second
Amendment Effective Date in order to (i) authorize the performance of certain additional work as
part of the Project, and (ii) provide for the payment of funds in support of such additional work;

NOW THEREFORE, in consideration of the mutual promises contained herein and for other
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties hereto agree as follows:

I Capitalized terms set forth in this Second Amendment that are not specifically defined
herein shall have the meaning ascribed to them in the Agreement.

II. Exhibit A of the Agreement is hereby amended by adding the following language to the
end of Exhibit A:

“Theranos shall prepare and provide Centocor with a procedural manual (i) that cxplains
step-by-step processes that the unit will need to follow, (ii) that contains any information
regarding Troubleshooting, device and cartridge shipments, and any IT information that might be
helpful, and (iii) that includes clear instructions regarding the TNSS questionnaire.

The Clinicians Guide, the TNSS Survey, and the Patient Guide will be (as applicable) prepared
and revised in accordance with the specifications below:

Clinicians Guide:
- The Clinicians Guide has some general information on data to enter and menu options.
The Clinicians Guide shall be customized per Centocor’s instructions.
- The Clinicians Guide, Page 18, references the running of a plasma/serum/venous blood
sample. Theranos will clarify the following to Centocor’s satisfaction: is this something
that is expected to be done? If not, why is it here, if yes, does the site know this?

Second Amendment to Clinical Assay Development and Feasibility Project Agreement
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Since Centocor does not use food diary, activity log or therapy options, these options
should be removed from the Clinicians Guide or the Clinicians Guide should statc in one
sentence that these options will not be used.

The Clinicians Guide should provide more text regarding the exact diary, as in line with
the protocol (TNSS diary used by Atopic cohort only, at all scheduled timepoints for
device use per protocol), and this section must be linked to the presentation on the TNSS.
The Clinicians Guide should indicate that this is a survey that the subject should take and,
therefore, such Guide should ensure this is clear for the clinicians.

The Clinicians Guide should indicate very clearly how the communication plan with
Theranos is expected to be managed, either through Theranos, through GCO or directly
from site to Theranos. The Clinicians Guide must refer for appropriate contact to the
study contact list (external vendors) and must ensure that the right people from Theranos
are listed (in addition to Chelsea, the Theranos IT representative should be listed).

TNSS Survey (the “Survey”):

The TNSS Survey will (i) state where language is being selected when the Survey is
started; and (ii) indicate how to make an appropriate correction in case of mistakes.
The above may need to be added to the Clinicians guide or to the Subject Guide.

Patient Guide:

Please refer this Guide as the ‘Subject Guide, rather than the ‘Patient Guide.’

Delete the pipette reference in the consumables section.

Update the installation instructions to indicate clearly that the setup is not something the
subject is expected to do! All is wireless so no activity is expected from the subject. In
case the device is not functioning, the subject should call the site staff who will help the
subject (either by contacting the Theranos helpdesk, or Theranos’ IT expert).

Delete sections on internet and phone line.

Indicate that the subject will be practicing a few times with the fingerstick running, while
at the site, and under the supervision of the study nurse/lab technician.

Include more information on the appropriate way to discard all materials after use,
including the cartridge after it taken out of the device.

Take out Food Diary, Activity log and therapy log. And add in much more information on
the use of the TNSS survey, how to use in device, what to do when mistakes are made etc.
Where does the subject enter their subject number, visitor, type of cartridge (A or B) in
the device?

Clarify whether there are steps to skip when the subject works the device from home only
using 1 cartridge instead of 2 at the site.

Include more guidance on how subjects should keep their cartridges in the refrigerator
(fridge). Some home fridges are not very stable, more in the back placement might cause
cartridges to freeze. Explain to subjects exactly how to go about avoiding any mishaps,
and indicate also what to do if mishaps occur.”

Theranos will be responsible for the translation of the approved Subject Guide into Dutch
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II1. Exhibit C of the Agreement is hereby amended by adding the following language to the
end of Exhibit C:

“In addition to the foregoing (and subject to the invoicing provisions and other terms of
the Agreement), Centocor shall also provide funding in the amount of Five Thousand One

Hundred Eighty United States Dollars ($5,180USD), upon execution of this Second
Amendment.

Such $5,180 payment constitutes full consideration for the work specified in this Second
Amendment.”

IV. All other terms and provisions of the Agreement shall remain in full force and effect.

Signatures begin on the next page.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be

executed by their duly authorized representatives.

CENTOCOR RESEARCH &
DEVELOPMENT, INC. " THERANOS, INC.

»i» é i % /
Signature: L0 (AR S Signature: 4 :

A

Name: SJQH AJ \(f) 5\ / /O 4 Name: Ehza dth Holmes

Title: (oo b / /4 AP 6[ JVHMW V(“’JyTltle President and CEO

Date: o2 //’/// Date: 5 Feb wary 2010
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CLINICAL ASSAY DEVELOPMENT AND FEASABILITY PROJECT AGREEMENT
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This Clinical Assay Development and Feasibility Project Agreement (this “Agreement”) is effective as of
September 1, 2008 (the “Effective Date”) by and between Centocor Research and Development, Inc., a
Pennsylvania corporation with offices at 200 Great Valley Parkway, Malvern, PA 19355 and its Affiliates
(“Centocor™), and Theranos, Inc., a Delaware corporation with offices at 3200 Hillview, Palo Alto, CA 94304
(“Theranos™).

WHEREAS, Centocor would like Theranos to provide, and Theranos would like to provide, clinical
assay development Project and support for developing a clinical assay system and feasibility clinical study project
(“Project”) for using the Theranos System (as defined herein) by Centocor lo evaluate real-time PK/PD profiling
in plasma samples obtained by Centocor for potential Phase I asthma studies of CNTO 5825, as further described
in Exhibit A, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutua! promises, covenants and
agreements set forth below, and for other good and valuable consideration, the receipt and sufficiency of which
the parties hereby acknowledge, the parties agree as follows:

DEFINITIONS:
The following terms shall have the meanings indicated when used in this Agreement or any amendment hereto:

(a) “Affiliate” shall mean any company or entity that controls, is controlled by or is under common
control with a given Party.

(b) “IAPP” shall mean the Johnson & Johnson Worldwide Policies on Information Asset
Protection, dated December 19, 2003, as revised from time to time and provided to Theranos.

(©) “Cartridge” means Theranos provided devices comprising one or more analytical chips
containing biological fluid processing assay technology and assays to measure, among other matters, the
concentration of specific analytes, including therapeutic compounds, proteins and/or biomarkers in a biological
fluid sample, said Cartridge owned or controlled by Theranos or its Affiliates for which Theranos has rights to
license or sublicense to Centocor solely for use according to the terms of this Agreement.

(d) “Centocor Intellectual Property Rights” shall mean all retained and transferable legal rights
covering Centocor Compound and Centocor Know How, and use thereof covered by Centocor or Affiliate owned,
controlled or licensed patents, copyrights, trade secrets, know how, trademarks, moral rights, and other intellectual
property rights designated under the laws of jurisdictional governmental authority.

() “Centocor Know How” shall mean all proprietary materials, reagents, protocols, and other
information supplied by Centocor to Theranos for developing the Theranos System for use as a clinical assay
system for evaluating the feasibility of using such a Theranos System for real-time PK/PD profiling in whole
blood samples obtained by Centocor for Phase I asthma studies of CNTO 5825, as further described in Exhibit A.

[65) “Centocor Compound” means the Centocor provided biological compound designated as
CNTO5825, owned or controlled by Centocor or its Affiliates and for which Centocor has rights to license or
sublicense to Theranos soley for uses according to the terms of this Agreement.

(g) “Centocor Confidential Information” shall mean (i) all scientific, technical, tradc or busincss
information of Centocor which is provided by Centocor to Theranos and which is treated by Centocor as
confidential or proprietary including, without limitation, compounds, materials, formulations, inventions, assay
systems, formulae, procedures, data, methods, techniques, reports, know-how, and other proprictary idcas,
whether or not protected under patent, trademark, copyright, or other legal principles of Centocor, (ii) the
inventions, discoveries, methods, improvements and intellectual property owned by Centocor under Section 7 of
this Agreement, regardless of the inventorship or source thereof, and (iii) any other confidential information about
or belonging to Centocor’s Affiliates, customers, potential customers or others. Notwithstanding the foregoing,
Centocor Confidential Information does not include information which (a) at the time of disclosure is published,
known publicly or is otherwisc in the public domain, (b) is at the time of disclosure or later becomes publicly

. known under circumstances involving no breach of this Agreement, (c) is lawfully and in good faith made
available to Theranos by a third party who did not derive it, directly or indirectly, from Centocor, or (d) is
independently developed by Theranos without the aid, use or application of Centocor Confidential Information
received hereunder; or (e) is required to be disclosed by law, provided that Theranos gives Centocor sufficient
advance written notice to permit Centocor to seek a protective order with respect to such Confidential Information
and thereafter discloses only the minimum Confidential Information required to be disclosed in order to comply.

(h) “Centocor Materials” shall mean collectively, Centocor Compound, Centocor Know How, and
Centocor Confidential Information.
(i) “Participants” mean patients whose tissue samples are evaluated or measured using the

Theranos System.

-PAR-ZOO&OOOI 825

FOIA Confidential Treatment Requested by Theranos THER-0905784
Fed. R. Crim. P. 6(e) material




“Project” means the feasibility project set forth in Exhibit A hereto, which includes Part One
(Part 1) for Theranos to develop using the Theranos System and Centocor Materials (as defined in Section 1(a)) a
clinical assay system for feasibility testing by Centocor; and Part Two (Part 2) an optional feasibility study by
Centocor using patient plasma samples obtained by Centocor to evaluate real-time PK/PD profiling for a
preliminary Phase I study of CNTO 5825 in asthma, as further described in Exhibit A, excluding any
continuations or extensions thereof or additions thereto unless otherwise specified in this Agreement or
amendments thereto.

k) “Reader” means Theranos’s proprietary device capable of running Cartridges, extracting data
from a Cartridge or other analytical device, transmitting data to a database hosted by Theranos, communicating
with authorized parties and providing analytical information, said Reader owned or controlled by Theranos or its
Affiliates for which Theranos has rights to license or sublicense to Centocor soley for use according to the terms
of this Agreement.

0] “Software” means computer programs, object code and related materials, in machine readable
or printed form, of Theranos and its licensors, as further described in Section 8(a), provided under this Agreement,
including any upgrades or updates thereto that Theranos may provide from time to time, said Software owned or
controlled by Theranos or its Affiliates for which Theranos has rights to license or sublicense to Centocor soley
for use according to the terms of this Agreement.

(m) “T,08” means Theranos’s ambulatory bioinformatics communication system, database,
analytical engine, algorithms, hardware and methodologies, and related statistical and other analysis methods, data
repositories and technologies, said T.OS owned or controlled by Theranos or its Affiliates for which Theranos has
rights to license or sublicense to Centocor solely for use according to the terms of this Agreement.

() “Theranos Confidential Information” shall mean all scientific, technical, trade or business
information of Theranos which is provided by Theranos to Centocor and which is treated by Theranos as
confidential or proprietary including, without limitation, compounds, materials, formulations, inventions, assay
systems, formulae, procedures, data, methods, techniques, reports, know-how, and other proprietary ideas,
whether or not protected under patent, trademark, copyright, or other legal principles of Theranos and any other
confidential information about or belonging to Theranos’ Affiliates, customers, potential customers or others.
Notwithstanding the foregoing, Theranos Confidential Information does not include information which (a) at the
time of disclosure is published, known publicly or is otherwise in the public domain, (b) is at the time of
disclosure or later becomes publicly known under circumstances involving no breach of this Agreement, (c) is
lawfully and in good faith made available to Centocor by a third party who did not derive it, directly or indirectly,
from Theranos, or (d) is independently developed by Centocor without the aid, use or application of Theranos
Confidential Information received hereunder; or (e) is required to be disclosed by law, provided that Centocor
gives Theranos sufficient advance written notice to permit Theranos to seek a protective order with respect to such
Confidential Information and thereafter discloses only the minimum Confidential Information required to be
disclosed in order to comply.

(o) “Theranos Intellectual Property Rights” shall mean all retained and transferable legal rights
covering any Theranos System or use thereof covered by Theranos or Affiliate owned, controlled or licensed
patents, copyrights, trade secrets, know how, trademarks, moral rights, and other intellectual property rights
designated under the laws of jurisdictional governmental authority.

)] “Theranos System” means, collectively, the clinical assay system developed for Centocor
comprised of the T.OS, Reader(s), Cartridges, Software, related methods, training programs, Theranos monitoring
and other Theranos support, and any other components developed by or for Theranos facilitating the operation of
any of the foregoing, alone or in any combination, used by Centocor under the terms of this Agreement, said
Theranos System owned or controlled by Theranos or its Affiliates for which Theranos has rights to license or
sublicense to Centocor solely for use according to the terms of this Agreement.

(9 “Users” means individuals, other than Participants, who are designated and authorized by
Centocor to have access to and use the Theranos System and who are properly trained end users of the Theranos
System accotding to the terms of this Agreement.

1. SUPPLY OF PROJECT

(a) During the first twelve months or less of the term of this Agreement, Theranos shall use
Centocor Compound, Centocor Know How and Centocor Confidential Information (collectively, “Centocor
Materials”) to develop as a first part of the Project a Theranos System (as defined herein) for use by Centocor to
conduct feasibility testing using spiked plasma or whole blood samples. Subsequent to the first part of this
development and feasibility testing, Centocor will elect at its sole option whether to use the developed Theranos
System in a second part of the Project to further test the Theranos System for real-time PK/PD profiling of the
Centocor CNTO 5825 product in whole blood samples obtained by Centocor, in Phase I asthma studies, as more
particularly set forth in Exhibit A, attached hereto and incorporated herein in accordance with this Agreement.
Where Centocor provides Theranos with a purchase order number in association with the Project provided
hereunder, Theranos shall include such purchase order number in all documents and correspondence associated -
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with the delivery of such Project (including without limitation all invoices, delivery notices, advice notices and
certificates).

(b) Theranos shall provide to Centocor monthly reports of the Project provided in the format
reasonably requested by Centocor. ,

©) Centocor reserves the right to reject for any lawful reason whatsoever any of Theranos’s
personnel assigned by Theranos to work on Project in connection with this Agreement. Theranos shall as soon as
possible thereafter provide a replacement reasonably satisfactory to Centocor. Theranos shall not, however, leave
the position without staffing reasonably acceptable to Centocor during the replacement assessment period.

(d) The parties agree that the relationship between Theranos and Centocor is not one of exclusivity.

(e) Theranos will perform criminal background and credit checks on each of its employees assigned
to perform duties in connection with the Project that require the handling of any form of money, including,
without limitation, currency, money orders, bank notes and negotiable instruments, non-negotiable instruments,
purchase orders, credit cards or other valuable property of Centocor or its Affiliates. Theranos will ensure that for
any personnel assigned to perform duties in connection with the Project, the reports resulting from such checks
will be reasonably satisfactory in accordance with Centocor’s reasonable requirements as provided to Theranos
from time to time.

H Theranos will request and reasonably receive documents, data, records, and cooperation by
Centocor in order to properly perform the Project, and Theranos is not responsible for errors, delays or other
consequences arising from the failure of Centocor or its employees, agents or contractors to provide such
documents, data, records or cooperation in a timely manner. Subject to the foregoing, in connection with the
Project and to enable Theranos to perform the Project in as efficient a manner as possible, Centocor shall
reasonably provide to Theranos such additional information and assistance as may be described herein and as may
be reasonably requested by Theranos from time to time during the term of this Agreement, including, but not
limited to, any additional information and assistance with respect to previous development activities performed by
Centocor which may relate to the Project and which may provide guidance to Theranos in performing the Project.

2. TRANSFER OF CENTOCOR COMPOUND, CENTOCOR KNOW HOW AND CENTOCOR
CONFIDENTIAL INFORMATION

(a) Centocor will supply. at no cost to Theranos, sufficient quantities of the Centocor Compound, Centocor
Know How, and Centocor Confidential Information (collectively “Centocor Materials”) sufficient to allow
Theranos to perform the Project. The Centocor Materials are to be used in confidence by Theranos only in
Theranos’s laboratories solely for purposes of performing the Project. The Centocor Compound shall not be used
by Theranos in any human subjects. Theranos shall use the Centocor Materials in accordance with all applicable
laws, regulations, and government guidelines, including those set forth by the National Institutes of Health (NIH),
U.S. Department of Agriculture (USDA) or other governmental agencies regarding the use of like materials.
Notwithstanding anything to the contrary in this Agreement, Theranos agrees that any information that it discloses
hereunder will not include any personally identifiable information or any “Protected Health Information” (“PHI”)
as defined in 45 C.F.R. Section 164.501. The Centocor Material shall not be used in research that is subject to
consulting or license obligations with any party other than Centocor. Theranos will not transfer Centocor Material
to any person outside of Theranos’s laboratory where the Project is performed, and will limit access to the
Centocor Material to those Theranos employees in such laboratory who have a need to use the Centocor Material
for purposes of the Project. Centocor shall not sell or otherwise transfer Centocor Material to any third party.

(b) No rights, express or implied, are granted to Theranos under any Centocor Intelletual Property Rights
relating to the Centocor Material that are presently or hereafter owned or controlled by Centocor and/or its
Affiliates, except as otherwise provided in Section 7(j) below. Theranos acknowledges and agrees that, except as
otherwise expressly provided herein: the Centocor Material is proprietary to Centocor and its Affiliates; Centocor
and its Affiliates shall retain all right, title and interest in and to the Centocor Materials and Centocor Intellectual
Property Rights; and Centocor remains free to distribute and/or license the Centocor Material to others, at
Centocor’s discretion.

(c) For the avoidance of doubt, the term “Centocor Materials” shall include, but is not limited to, any form or
formulation of the Centocor Compound. Theranos will not make any derivative or modification of the Centocor
Compound. Theranos will not attempt to determine the structure or properties of any Centocor Compound, or
perform any experiments with any Centocor Compound, except as expressly required for performance of the
Project. All data or information obtained by Theranos relating to the chemical or physical properties of Centocor
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Compound shall be assigned to Centocor or its Affiliate and shall be treated as Centocor’s Confidential
Information by Theranos.

3. TERM; TERMINATION

(a) This Agreement shall be eftective for a two (2) year term from the Effective Date through
September 1, 2010, unless sooner terminated as provided herein or mutually extended by both parties.

) Either party may terminate this Agreement at any time if the other party is in default of its
material obligations hereunder and such default is not cured within thirty (30) days after the defaulting party
receives written notice thereof from the party seeking to terminate this Agreement; provided however, there shall
be no cure period for a material breach that (i) is the result of gross negligence or willful misconduct, (ii) cannot
reasonably be cured, in the reasonable opinion of the party seeking termination of the breach, or (iii) results in
irreparable or continuing harm to the party seeking to terminate this Agreement. Notwithstanding any termination
of this Agreement as a result of a breach by the other party, the terminating party shall be entitled, in accordance
with applicable law and this Agreement, to recover all damages sustained by it as a result of the other party’s
breach, subject to Section 14 below.

© Centocor may terminate this Agreement at any time with or without cause upon ninety (90) days
written notice to Theranos. In the event of such termination, (i) Theranos shall comply with any reasonable
directions given by Centocor regarding the Centocor Materials or Confidential Information of Centocor in such
notice and (ii) Centocor shall pay Theranos within thirty (30) days of the effective date of termination under this
Section 3(c) (A) ten percent (10%) of the total amount due under this Agreement to compensate Theranos for its
wind-down activities, and (B) any additional amounts owed, but not yet paid for work performed and expenses
incurred prior to the effective date of termination, as well as any incidental or out-of-pocket costs incurred by
Theranos in connection with the Project, including, without limitation, non-cancellable commitments attributable
to the termination of this Agreement.

(d) Within thirty (30) days from the effective date of any termination of this Agreement as provided
herein, the parties shall cooperate with each other and use all commercially reasonable efforts to effect a smooth
transition process. Such cooperation shall include, but not be limited to Theranos providing to Centocor, in the
format reasonably requested by Centocor, all Centocor Materials, including any work-in-progress, co-developed
intellectual property and Confidential Information of Centocor, as defined in Section 7, prepared pursuant to this
Agreement. Such cooperation shall further include Centocor’s returning to Theranos all Theranos property in its
possession or control, including: (a) all Confidential Information of Theranos; (b) all Devices (as provided in
Section 9(d) below) and Client Accessible Software (as defined below in Section 8(a)) provided to Centocor,
Participants, and/or Users under this Agreement; and (c) all authorization codes providing Participants and/or
Users with access to the Theranos System; unless, in each case, otherwise provided in writing. In addition,
Centocor shall ensure that all relevant Participants, Users and other Centocor employees and consultants cease
using the Theranos System immediately following any such termination of this Agreement.

(e) Any expiration or termination of this Agreement shall not release any party from any liability
which at such time had already accrued or thereafter accrues from a breach or default prior to such expiration or
termination nor affect the survival of any right, duty or obligation of any party that is expressly stated to survive
termination or expiration of this Agreement. The following Sections of this Agreement shall survive termination
or expiration of this Agreement: 2, 3(b), 3(c), 3(d), 3(e), 6,7, 8,9, 10, 11, 12, 13, 14, 15, 16, 18, 19, 20, 21, 22,
23, 24,25, and 26.

4. CHANGES TO PROJECT

(a) Theranos may introduce changes to the Project provided that Theranos obtains the written
approval from Centocor for all such changes prior to implementing any such changes.

(b) Theranos shall prepare a change order in the form substantially of that in Exhibit B attached
hereto for any proposed changes to the Project and shall send such change order to Centocor for written approval
prior to Theranos implementing any such changes. The change order shall set forth in detail the effect (if any) of
the changes on the Project with respect to quality, price, timing and function.

(c) Centocor shall be entitled to introduce changes to the Project at any time by providing written
notice of such changes to Theranos. If such changes have an effect on quality, price or function, Theranos shall
prepare a change order as stated in 4(b) above within thirty (30) business days of receipt of Centocor’s change
notice.
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(d) If a change order provided pursuant to Section 4(b) or 4(c) above reflects a change in quality,
price, timing or function not reasonably satisfactory to Centocor, Centocor shall have the option to revert to the -
Project in effect at such time or seek any changes that are mutually acceptable to both parties.

(d) Except as provided in this Section, no order, statement or conduct of Centocor shall be
considered to be a change in the Project or entitle Theranos to any type of equitable adjustment.

5. PRICE AND PAYMENT

(a) The pricing for the Project and level of reimbursements Centocor shall make for approved
expenses shall be as set forth in Exhibit C attached hereto.

(b) Theranos shall invoice Centocor in accordance with the schedule set forth in Exhibit C attached
hereto. Unless Centocor otherwise informs Theranos, Theranos shall include on all invoices a reference to the
purchase order number associated with this Agreement, a description of the Project to which the invoice relates,
and the correct price. Theranos shall provide Centocor with invoices in the manner instructed by Centocor.
Theranos shall not issue, and Centocor shall not pay, any invoices prior to both parties executing this Agreement,
Centocor issuing a purchase order to Theranos for the Project (which such purchase order shall be issued no later
than fifteen (15) days following the execution of this Agreement), and Theranos meeting the applicable
milestone(s) and providing the applicable deliverable(s) to Centocor. Centocor shall pay all undisputed invoices
within forty-five (45) days after receipt of such appropriately submitted invoices. All invoices not paid in forty-
five (45) days shall incur interest at the rate of 1.5% per month until paid in full. All such interest shall be due and
payable on demand. Invoices shall be sent to: Johnson & Johnson Shared Services, P.O. Box 16540, New
Brunswick, NJ 08906-6540. Copies of all invoices shall be sent to Gary Toedter, Ph.D. at: Centocor Research &
Development, Inc., 145 King of Prussia Road, Radnor, PA 19087. All invoices must reference a valid Centocor
Purchase Order (PO) number. Centocor reserves the right to return to Theranos unprocessed and unpaid any
invoice that does not reference such a PO number. All payments to Company shall be made by check payable to
“Theranos, Inc.” Payments will be sent to the attention of President at the address referenced below.,
Notwithstanding the foregoing, Centocor may contest any invoice or portion thereof if it reasonably believes that
the charges reflected therein are inappropriate or questionable (paying all charges that are appropriate) and, once
the matter is resolved, Centocor shall pay the appropriate charges within fifteen (15) days thereafter. In addition,
in the event of early termination of this Agreement, financial accounting of all costs incurred and all funds
received by Company hereunder together with a check for the amount of any unexpended balance, if any, shall be
submitted to Centocor upon request.

(c) If Centocor delays or suspends the Project for more than thirty (30) days due to no fault of
Theranos, and Centocor requests that Theranos staff continue to be assigned to the Project during the period of
such delay or suspension, (i) Centocor will pay to Theranos all amounts due and payable through the date of such
delay or suspension, and (ii) a monthly Project fee for personnel and other expenses incurred will be charged, in
an amount and schedule reasonably determined by Theranos consistent with Theranos’s general practices for
calculation of such monthly service fees. Such delay shall last no longer than three (3) months, after which time
Theranos shall have the right to terminate this Agreement or amend the pricing for the Project, upon written notice
to Centocor.

(d) Except for charges expressly set forth in Exhibit C attached hereto or specified in this
Agreement, Centocor shall not be responsible for any other charges or expenses of Theranos or any mark-ups on
any expenses of Theranos, unless expressly stated in an amendment to this Agreement signed by the parties or a
result of a change order approved in accordance with Section 4 above.

6. WARRANTIES
(a) Theranos represents and warrants the following:

(i) The Project shall be in accordance with and conform to the terms of this Agreement
and any applicable industry standards and practices;

(ii) The Project shall be provided by qualified personnel reasonably skilled and trained in
the performance of the Project and in a workmanlike and professional manner, all in conformance with that level
of care and skill ordinarily exercised by other professional companies of a similar size and in similar
circumstances to Theranos;
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(iii) Theranos, in the performance of the Project, shall not intentionally infringe or
misappropriate any party’s Intellectual Property Rights and any party’s Confidential Information as detfined in
Section 7 herein below;

(iv) Theranos shall comply in all material respects with, and the Project shall be in material
compliance with, all federal, state and municipal statutes, laws, ordinances and regulations, including, without
limitation, those relating to the environment, occupational safety and health administration, labor standards, and
any permits, licenses and certifications Theranos is required to have, governing the Project and deliverables
provided;

W) The Project, including the deliverables produced under this Agreement and any
ancillary activities related to the Project will comply with the IAPP, except as otherwise agreed to in writing by
the parties, If Theranos fails to comply with any revisions to the IAPP within thirty (30) days of Theranos’s
receipt of same or provide other acceptable assurances of equivalent protection, in Centocor’s sole discretion,
Centocor may immediately terminate this Agreement by written notice to Theranos, and such termination shall be
deemed a termination under Section 3(c); and

(vi) Theranos and its employees are not subject to exclusion or debarment by the U.S. Food
and Drug Administration (“FDA”) or any other federal or state law which would preclude Theranos or its
employees from providing the Project or Theranos from contracting for the Project; and

(vii) Theranos shall comply with Centocor’s policy of Employment of Young People as
follows:

This policy applies to the employment by Theranos of persons under the
age of 18 (“Young Persons™) in the manufacture of any product, or any
component of any product, or to any Project provided to Centocor or an
Affiliate of Centocor worldwide.

1) Age, Health & Safety -- No person under the age of 16 shall be
employed. No person between the ages of 16 and 18 shall be employed
unless such employment is in compliance with the health, safety and
morals provisions of the International Labour Organization Convention
138 Concerning Minimum Age.

2) Hours — No Young Person shall be required to work more than 48
hours of regularly scheduled time and 12 hours of overtime per week, nor
more than six days per week.

3) Law & Regulations ~ No Young Person shall be employed unless such
employment is in compliance with all applicable laws and regulations
concerning age, hours, compensation, health and safety.

(b) Without limiting any other rights Centocor may have, and subject to Centocor’s compliance
with Section 1(f) hereof, Centocor reserves the right to refuse any Project if Theranos does not, or the Project does
not, conform to the foregoing. Acceptance of any part of the Project shall not bind Centocor to accept any non-
conforming Project simultancously provided by Theranos, nor deprive Centocor of the right to reject any previous
or future non-conforming Project.

(c) Centocor represents, warrants and covenants that it has obtained, and shall continue during the
term of this Agreement to obtain, all necessaty consents to be able to provide Participant Data (as defined below
in Section 7(i)) to Theranos and to permit Theranos to use such Participant Data for all purposes specified in this
Agreement.

(d) EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT,
THERANOS MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EITHER EXPRESS OR
IMPLIED, WITH RESPECT TO THE PROJECT OR THE THERANOS SYSTEM (OR ANY PART THEREOF)
OR ANY ITEMS OR WORK PRODUCT PROVIDED UNDER THIS AGREEMENT, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, VALIDITY OF
ANY INTELLECTUAL PROPERTY OF THERANOS OR NONINFRINGEMENT OF ANY INTELLECTUAL
PROPERTY RIGHTS OF THIRD PARTIES.
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©) Centocor acknowledges that Theranos makes no representation or warranty that Centocor’s
pharmaceutical, biologic, or medical device products (including any Centocor Compound) tested in connection
with the Project can, cither during the term of this Agreement or thereafter, be successfully developed or, if so
developed, will receive the required approval by the FDA or other applicable regulatory body.

7. CONFIDENTIAL INFORMATION; INTELLECTUAL PROPERTY

Confidential Information

(@ As used herein, “Confidential Information” shall include all information given to one party (the
“Receiving Party”) by the other party (the “Disclosing Party”), or otherwise acquired, or generated by the
Receiving Party, in connection with this Agreement, relating to the Disclosing Party or any of its Affiliates or
their respective businesses or employees, including, without limitation, (i) information regarding any of the
products, costs, productivity or technological advances of the Disclosing Party or any of its Affiliates, (ii)
information that identifies or could rcasonably be used to identify an individual, and (iii) the terms of this
agreement; except for the avoidance of doubt, each party shall be deemed the Receiving Party of all inventions,
discoveries, methods, improvements, and intellectual property owned by the other party under this Section 7,
regardless of the inventorship of source thereof,

(b) Notwithstanding the foregoing, “Confidential Information” does not include the following
information: (i) information that is or was independently developed by the Receiving Party outside the scope of
any agreement between Theranos and Centocor or its Affiliates and without use of any other Confidential
Information, (i) information that is or was received from a third party that did not have, to the Receiving Party’s
knowledge, any confidentiality or other similar obligation to the Disclosing Party or its Affiliates with respect to
such information; or (iii) information that is or becomes a part of the public domain through no fault of the
Receiving Party, its employees, representatives or agents.

©) The Receiving Party shall not (i) use, reproduce, sell, assign, lease or otherwise dispose of
Disclosing Party’s Confidential Information for any purpose other than to the extent necessary and conterplated
in connection with the performance of its obligations or the exercise of its rights under this Agreement, (ii)
disclose or commercially exploit the Confidential Information to any third party, including Affiliates, without the
prior written approval of the Disclosing Party, (iii) transfer, download or delete Confidential Information accessed
on Disclosing Party’s computer systems or (iv) allow employees or agents of Receiving Party having access to the
Confidential Information to store such in their homes. Notwithstanding the foregoing, the Receiving Party may
disclose Confidential Information to the extent such information is required to be disclosed by law, including,
without limitation, pursuant to a subpoena; provided the Receiving Party promptly (within 5 days of receipt)
notifies the Disclosing Party in writing of such requirement prior to any disclosure to allow the Disclosing Party to
seek a protective order or similar relief in the Disclosing Party’s sole and absolute discretion.

(d) The Receiving Party shall (i) establish and maintain technical and organizational measures to
protect Disclosing Party’s Confidential Information against accidental or unlawful destruction, loss or alteration,
or unauthorized disclosure, transfer, collection, use, storage, deletion or access by meeting or exceeding the
requirements of the IAPP or by providing equivalent protection as otherwise agreed to in writing by the parties,
(ii) restrict disclosure of the Confidential Information to its employees, consultants, agents and representatives
who have a need to know such information and shall take appropriate action by instruction, agreement or
otherwise with such parties who are permitted access to the Confidential Information to notify them of the
obligations hereunder and be responsible for any actions of such parties that would be in breach of this Agreement
as if done by Receiving Party and (iii) return or destroy, as requested by the Disclosing Party, all Disclosing
Party’s Confidential Information (originals and copies) upon the Disclosing Party’s request, but in any event no
later than upon termination of this Agreement.

(e) Receiving Party shall immediately notify Disclosing Party (i) upon learning of an accidental or
intentional breach of security affecting, or any unlawful or unauthorized use or disclosure relating to, the
Disclosing Party’s Confidential Information and (ii) of any change that is made with respect to the organizational
or technical measures taken to protect Disclosing Party’s Confidential Information that could materially impact
the controls and/or standards of protection previously specified or approved by Centocor per the IAPP or
otherwise.

() In the event Receiving Party sends a notification under Section 7(e)(i) above, Receiving Party
shall also immediately investigate and remediate the effects of the breach or unlawf{ul or unauthorized use or
disclosure. In the event Receiving Party sends a notification under Section 7(e)(ii) above and if Disclosing Party
reasonably determines that such change shall materially lower or lessen the existing protection of the Confidential
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Information, Disclosing Party shall have the right to immediately terminate this Agreement by written notice to
the Receiving Party.

(2 Neither party shall disclose the terms of this Agreement to any third party without the other
party’s prior written approval, except to its employees, advisors (including financial advisors, attorneys and
accountants), potential and existing investors, potential acquirers and others on a need to know basis, in each case
under circumstances that reasonably protect the confidentiality thereof. Such obligation shall not apply to
disclosures which either party is required by law to make, provided that the disclosing party shall notify the other
party of any such disclosure prior to such disclosure and will use commercially reasonable efforts to secure
confidential treatment of this Agreement or such terms required to be disclosed. Neither party shall use the name,
logos, trademarks or service marks of the other party in any publicity, advertising or disseminated information
without such other party’s prior written approval, except that Theranos may list Centocor as a client of Theranos.

Intellectual Property

(h) No right, title, interest or license to the Receiving Party is either granted or implied under any
Intellectual Property Rights by the disclosure of the Confidential Information hereunder. The Receiving Party
acknowledges that the Disclosing Party is the exclusive owner of and has all rights to its Confidential Information,
including all Intellectual Property Rights therein.

(i) As between Centocor and Theranos and to the extent permitted by law, (a) all data regarding
Participants in a Project (“Participant Data”), (b) all inventions, methods, discoveries and other proprietary
information directed to the Centocor Compound (including, the composition of matter, method of manufacture or
use thereof) and their applications and (c) all inventions, methods, discoveries and other proprietary information
directed to biomarkers correlated with the Centocor Compound or the indication for which such Centocor
Compound is being administered in the applicable Project (“Centocor Biomarkers”) are and shall remain the sole
and cxclusive property of Centocor and shall be maintained as Confidential Information of Centocor, subject to
the terms of this Agreement.

0 Centocor hereby grants to Theranos a non-exclusive license under any intellectual property
rights owned or controlled by Centocor relating to the Centocor Materials that may be necessary or useful in
connection with Theranos’s performance of the Project in accordance with and during the term of this Agreement.

& Centocor hereby grants to Theranos a non-exclusive, worldwide, irrevocable license, with the
right to grant and authorize sublicenses, to Centocor Biomarkers for use in the Theranos System and to make,
have made, use, sell, offer to scll and import Cartridges containing assays for detecting and/or measuring such
Centocor Biomarkers, individually or in combination with other biomarkers or analytes. In addition, for clarity,
the parties agree and acknowledge that nothing in this Agreement shall be deemed to prevent or restrict the use by
Theranos or its Affiliates, directly or in collaboration with any third party, of any analytes or biomarkers other
than Centocor Biomarkers, and Theranos may during the term of this Agreement and thereafter use and disclose
such analytes or biomarkers, individually or in combination, for any purpose, provided that such analytes or other
biomarkers are not claimed in any patent or patent application owned by Centocor or its Affiliates.

€] As between Centocor and Theranos, all inventions, methods, discoveries, improvements and
other proprietary information developed in connection with or as a result of the Project during the term of this
Agreement and thereafter, whether by Centocor or Theranos, or by the parties jointly, directed to any part or the
whole of the Theranos System or any improvements thereto, including, without limitation, the T.OS analytical
engine and the algorithms therein, as well as any Cartridges customized for use in connection with a Project
subject to Centocor’s right in and to Centocor Compounds or (b) the generation of assays for use in conjunction
with the Theranos System, shall be the sole and exclusive property of Theranos. Centocor shall promptly disclose
to Theranos in writing any inventions, methods, discoveries and other proprietary information described in the
preceding sentence and/or in Section 6(im) below, and Centocor hereby assigns to Theranos any right, title or
interest it may have in such inventions, methods, discoveries and other proprietary information, including all
intellectual property rights therein.

(m) In addition, any and all inventions, discoveries and other proprietary information generated in
the course of performance of the Project, or otherwise in the performance of activities under this Agreement,
directed to: (a) any Assays generated in the course of the Project; (b) any Cartridges containing a Theranos Assay
(as defined below) customized for use in connection with Centocor Compounds, subject to Centocor’s right in and
to Centocor Compounds; (c) processes and techniques for the development of Assays and/or assays for use in
conjunction with the Theranos System and/or any improvements thereto (collectively, “Theranos Processes”);
and/or (d) any analytes or other biomarkers first identified in the course of performance of the Project (other than
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any analytes or other biomarkers claimed in any patent or patent application filed prior to the effective date of this
Agreement), shall be the sole and exclusive property of Theranos (“Additional Theranos Inventions”) and shall be
maintained as Confidential Information of Theranos. For purposes of this Agreement, “Theranos Assay” means
the method for detecting an analyte or multiplexed set of analytes and/or measuring its or their concentration in a
matrix, including, without limitation, human blood.

(n) Upon full payment by Centocor of the fees due under this Agreement, Theranos shall grant to
Centocor an exclusive license under the Additional Theranos Inventions directed to any Assays for Centocor
Compound generated as a result of the performance of the Project. This exclusive license shall be solely for the
specific purpose of using Theranos Systems containing such Assay on Cartridges for real-time PK{/PD)
menitoring at the price specified in this Agreement. Centocor shall be prohibited from providing Theranos
Processes or Theranos Assays to any third party or Affiliate for the purpose of supplying or reproducing such
Assays, except as may be permitted pursuant to an agreement signed by Centocor and Theranos.

(0) At Theranos’s request, Centocor shall provide to Theranos any data regarding the use,
functionality or operation of the Cartridges, Readers or any other aspect of the Theranos System generated in
connection with this Agreement. Notwithstanding anything to the contrary in this Agreement, Theranos shall
have the right to use and disclose any data described in the preceding sentence to further develop, use, make, have
made, sell, market or otherwise exploit any aspect of the Theranos System during the term of this Agreement and
thereafter, including, without limitation, in connection with any regulatory filing for the Theranos System or any
component thereof.

) Upon Centocor’s request at any time, Theranos shall provide to Centocor all material, data and
work-in-progress in connection with the Project. Centocor’s use of such material and data shall be subject to the
licenses granted hereunder.

(@ The parties hereto stipulate and agree that a breach of any of the provisions of this Section 7
could have a material and adverse effect upon the other party, damages arising from such breach may be difficult
to ascertain and, without limiting any other right or remedy, equitable relief, including injunctions and specific
performance, shall be available without bond or other requirement.

8. ACCESS TO SOFTWARE AND USE OF THE T.0S

(a) In support of the Project, Theranos may make available to Centocor certain Software as a part of
the T.OS. Such Software may include, without limitation, (&) Software installed on Readers (“Firmware™) and
(b) online or offline software Project or products related to the T.OS which may be accessed through the Readers
or at a designated website or IP address, disc, programs or other designated location (“Client Accessible
Software”).

b) Theranos hereby grants to Centocor a non-exclusive, non-transferable, non-sub-licensable
license to use Firmware as incorporated into, and solely for use in connection with, Readers by Participants and
Centocor employees and otherwise in accordance with the terms of this Agreement, and only for the term of the
Project for which such Firmware is made available.

(c) Theranos hereby grants to Centocor a non-exclusive, non-transferable, non-sub-licensable
license to use the Client Accessible Software for the purpose for which it is made available to Centocor and
otherwise in accordance with the terms of this Agreement, and only for the term of the particular Project for which
such Client Accessible Software is made available under the applicable Agreement. Centocor shall not allow
access to the Client Accessible Software by more than the number of concurrent Users indicated in such
Agreement.

(d) Centocor hereby grants to Theranos the perpetual, irrevocable, worldwide, royalty-free, and
non-exclusive license to integrate, use and disclose in the T.OS data provided under, related to or generated in
connection with this Agreement for use in the T.OS analytical engine to the extent permitted by law, provided that
Theranos does not disclose, and any resulting analyses do not contain, any personally identifying information
regarding individual Participants or any information identifying Centocor or Centocor Compounds, except in
connection with the provision of any Project to Centocor under this Agreement.

(e) Theranos and its licensors shall at all times retain sole and exclusive ownership of all Software
and, as between the parties, all Software is Confidential Information of Theranos. Centocor shall use
commercially reasonable etforts to prevent unauthorized access to, or use of, the Software, and notify Theranos
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promptly of any such unauthorized use. Centocor shall not: (a) disassemble, decompile or otherwise reverse
engineer the Software, (b) modify, copy, sell, rent, transfer, reproduce or distribute the Software, except as
specifically provided in an Agreement, (c) use the Software to provide processing Project to third parties or
otherwise use the Software on a “service bureau” basis or (d) create Internet “links” to or from the Software, or
“frame” or “mirror” any of Centocor’s content which forms part of the Software. Centocor shall at all times
comply with terms and conditions applicable to third party software provided with the Software. Theranos
reserves all rights in the Software not expressly granted herein.

9. USE OF DEVICES

(a) In connection with the Project, Theranos may make available to Centocor certain equipment,
including but not limited to Readers and Cartridges (collectively, the “Devices”). Each Device will be provided to
Centocor upon the terms set forth in this Agreement.

(b) Devices shall only be permitted to be used by (a) Centocor employees and Centocor Contractors
and (b) Participants. Centocor agrees to take all reasonable steps to protect the Devices from theft or use contrary
to the terms of this Agreement. Centocor agrees not to disassemble or otherwise reverse engineer the Devices or
any component thereof. Centocor is not authorized to sell, rent, transfer, license, or distribute the Devices, except
as specifically provided in this Agreement.

(c) Unless the Devices are purchased by Centocor pursuant to the agreement: (i) Theranos shall at
all times retain ownership of the Devices, (ii)} Centocor shall keep the Devices free of all sceurity interests, liens
and other encumbrances, (iii) Centocor assumes the entire risk of loss, damage, theft or destruction of the Devices
while they are in the possession of Centocor and during transportation from Centocor’s premises (or other
mutually agreed premises) and shall pay the full cost of any Devices not returned in accordance with Section 9(d),
(iv) Centocor shall adequately insure the Devices against loss or damage while such Devices are in the possession
or control of Centocor and (v) Centocor shall permit any authorized representative of Theranos to inspect the
Devices, at any time prior to the return of such Devices in accordance with Section 9(d), at Centocor’s facilities or
any other location at which the particular Project is being conducted.

(d) Unless the Devices are purchased by Centocor pursuant to an agreement, no later than ten (10)
days after the earlier of completion of the applicable Project or the date of termination of this Agreement,
Centocor shall, at its own cost, return to Theranos the applicable Readers and Cartridges (other than Cartridges
which have previously been consumed and properly disposed of), and Centocor shall furnish Theranos with a
certificate signed by an executive officer of Centocor verifying that the same has been done.

(e) In the event of such completion or termination, as applicable, Theranos shall have the right to
enter Centocor’s premises for the purposes of repossessing such Devices, and Centocor hereby consents to such
entry. Theranos shall be entitled to receive from Centocor all collection costs, including attorneys’ fees, incurred
in the enforcement of'its rights under this Article 9. Such Devices shall be returned in as good a condition as
when they were shipped to Centocor, ordinary wear and tear excepted. Unless otherwise provided in an
Agreement, Centocor shall cause all Participants to sign an agreement indicating they will return all Devices at the
end of their participation in the applicable Project.

10. CUSTOMER’S PREMISES

(&) While on the premises of Centocor or any of its Affiliates (the “Premises™), Theranos shall
comply with all rules and regulations communicated in writing by Centocor to Theranos while on and applicable
to the Premises. Theranos shall be responsible for its employees and agents while on the Premises whether or not
any actions fall outside the scope and course of employment or engagement by Theranos. Theranos shall ensure
that its employees and agents proceed directly to the site of the work and do not enter any other part of the
Premises.

(b) Theranos agrees that Centocor or its Affiliate, as the case may be, may reasonably search
Theranos’s employees and agents and their vehicles while on, leaving or entering the Premises. Centocor or its
Affiliate, as the casec may be, may also rcasonably scarch any packages of Theranos’s employees and agents at any
time while on, leaving or entering the Premises.
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11. INDEMNIFICATION

(a) Each party (each, in such capacity, the “indemnifying party”) shall defend, indemnify and hold
harmless the other party, its Affiliates and its agents, and successors and permiited assigns thereof (each, in such
capacity, the “indemnified parties”), against any and all liability, claims, demands, damages, losses and expenses,
including reasonable attorneys fees, in connection with or arising out of a claim by a third party based on (i) a
material breach of this Agreement, or (ii) the negligence or willful misconduct in connection with this Agreement
by the indemnifying party or its consultants, agents or representatives.

()] Centocor (in such capacity, the “indemnifying party”) shall defend, indemnify and hold
harmless Theranos, its Affiliates, and their respective employees, officers, directors, independent contractors,
stockholders and agents (each, in such capacity, the “indemnified parties™) against any and all liability, claims,
demands, damages, losses and expenses, including reasonable attorneys fees, in connection with or arising out of a
claim by a third party based on (i) the conduct of a Project or the use by Centocor or its Affiliates of the results of
a Project, or (ii) the development, manufacture, use, sale, offer for sale, marketing or testing of any product or
service that relates to such results by or under the authority of Centocor (including any personal injury or property
damage related thereto); except, Centocor shall have no obligation to defend any indemnified parties against any
liability, claims, demands, damages, losses, and/or expenses arising from or in connection with the negligence or
willful misconduct of any of the indemnified parties.

() The indemnified parties shall give the indemnifying party prompt written notice of any matter
upon which the indemnified parties intend to base a claim for indemnification (an “Indemnity Claim™) under this
Section 11 and the indemnified parties shall have the right to participate jointly with the indemnifying parties in
the indemnified partics’ defense, settlement or other disposition of any Indemnity Claim, provided that, except as
set forth in the following sentence, any such disposition shall be subject to the ultimate control of the indemnified
parties. With respect to any Indemnity Claim relating solely to the payment of money damages and which could
not result in the indemnified partics becoming subject to injunctive or other equitable relief or otherwise adversely
affect the business of the indemnified parties in any manner, and as to which the indemnifying parties shall have
acknowledged in writing the obligation to indemnify the indemnified parties hereunder, the indemnifying parties
shall have the sole right to defend, settle or otherwise dispose of such Indemnity Claim, on such terms as the
indemnifying patrties, in its sole discretion, shall deem appropriate, provided that the indemnifying parties shall
provide reasonable evidence of its ability to pay any damages claimed and with respect to any such settlement
shall have obtained the written release of the indemnified parfics from the Indemnity Claim.

12. INSURANCE
Theranos agrees to maintain in fulf force and effect during the term of this Agreement and for two years
thereafter valid and collectible insurance policies in connection with its activities as contemplated hereby, which

policies shall be in compliance with Exhibit D attached hereto.

13. GOVERNING LAW; DISPUTE RESOLUTION

(a) ‘This Agreement and all matters arising out of or relating to it shall be governed by, and
construed in accordance with, the laws of the State of Delaware.

(b) Subject to sub-section 13(c) below, any dispute, controversy or claim arising out of or related to
this Agreement, or the interpretation, application, breach, termination or validity thereof, including any claim of
inducement by fraud or otherwise that might arise between Centocor and Theranos relating to or arising from this
Agreement or the Project that is unable to be resolved by the parties in accordance with sub-section 13(c) below,
shall be settled by binding arbitration in accordance with the then prevailing Commercial Arbitration Rules of the
American Arbitration Association (“AAA”), except where those rules conflict with this provision, in which case
this provision controls. Arbitration shall be conducted before a single arbitrator selected from the AAA’s National
Roster of Arbitrators. Each party shall have the right to meet and interview the potential arbitrator(s) for no more
than one hour each prior to the selection of an arbitrator. The arbitration shall be held, and Centocor and Theranos
irrevocably consent to arbitrate, in Wilmington, Delaware, unless they mutually agree upon an alternative
location. The arbitration shall be conducted in English. In rendering the award the arbitrator must apply the
substantive law of Delaware (except where that law conflicts with this clause); however, the interpretation and
enforcement of this arbitration provision shall be governed by the Federal Arbitration Act. The arbitrator shall
render a written opinion setting forth findings of fact and conclusions of law with the reasons therefore stated.
Under no circumstances shall the arbitrator award damages in excess of or inconsistent with the limitations
contained in the “Limitation of Liability” sct out in Section 14 of this Agreement. Any court with jurisdiction
shall enforce this clause and enter judgment on any award, Theranos and Centocor will agree upon, within 45
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days after arbitration is initiated or, if the parties fail to agree, they will adhere to procedures designed by the
AAA to insure that the arbitration will be concluded and the award rendered within no more than eight months
from selection of the arbitrator.

() Prior to initiation of arbitration, Centocor and Theranos shall first attempt to reach an amicable
resolution. If after reasonable attempts to reach an amicable resolution the parties do not agree to a resolution
stated in writing, the parties must then attempt and immediately request non-binding mediation to mediate their
dispute in accordance with the procedures in effect of the CPR Institute for Dispute Resolution (CPR), except
where that procedure conflicts with these provisions, in which case these provisions control. Within a period of
45 days after the request for mediation, the parties agree to convene with the mediator, mutually selected by the
parties or absent such agreement selected in accordance with selection procedures administered by the AAA, for
at least one session to attempt to resolve the maiter. Each party shall have the right to meet and interview the
potential mediator(s) for no more than one hour each prior to the selection of a mediator. The mediation shall be
conducted in Wilmington, Delaware, and shall be attended by a senior executive from each party with authority to
resolve the dispute. In no event shall mediation delay commencement of arbitration for more than 45 days absent
agreement of the parties or interfere with the availability of emergency relief.

(d) The arbitration and mediation proceedings shall be confidential and neither party shall publicize
the nature of any dispute or the outcome of any mediation or arbitration proceedings except to the extent required
by law or to the extent such party is permitted to disclose the Confidential Information of the other party in
accordance with the terms of this Agreement, provided in the case of disclosure required by law, the party
required to make any such disclosure informs the other party of such requirement to allow the other party to seek a
protective order. The mediator or arbitrator, as the case may be, shall issue appropriate protective orders to
safeguard cach party’s Confidential Information.

(e) Centocor and Theranos each have the right before or during the mediation or arbitration to seek
and obtain from the appropriate court provisional remedies such as attachment, an injunction, replevin, etc., to

avoid irreparable harm, maintain the status quo or preserve the subject matter of the mediation or arbitration,

14. LIMITATION OF LIABILITY

NO PARTY TO THIS AGREEMENT SHALL BE RESPONSIBLE FOR (A) PUNITIVE,
INCIDENTAL, SPECIAL, INDIRECT, EXEMPLARY, MULTIPLIED OR CONSEQUENTIAL DAMAGES OF
THE OTHER PARTY, HOWEVER CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY AND WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES; (B) ANY LOST PROFITS, LOSS OF DATA, LOSS OF USE, COSTS
OF PROCUREMENT OF SUBSTITUTE GOODS OR PROJECT; (C) ANY ATTORNEYS’ FEES AND COSTS
OF THE OTHER PARTY; AND (D) ANY PREJUDGMENT INTEREST WITH RESPECT TO ANY DISPUTE
BETWEEN THE PARTIES. IN NO EVENT SHALL EITHER PARTY’S AGGREGATE LIABILITY ARISING
OUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY
OTHER THEORY OF LIABILITY, EXCEED THE TOTAL FEES PAID BY AND DUE FROM CUSTOMER
HEREUNDER. NOTWITHSTANDING TIIE FOREGOING, THE LIMITATIONS ON LIABILITY AND
DAMAGES IN THE PRECEDING SENTENCES SHALL NOT APPLY TO: (A) LIABILITY OR DAMAGES
TO THE EXTENT ARISING FROM A BREACH OF CONFIDENTIALITY OR FROM A PARTY’S GROSS
NEGLIGENCE OR INTENTIONAL MISCONDUCT; OR (2) LIMIT THE PARTIES’ INDEMNIFICATION
OBLIGATIONS UNDER SECTION 11 WITH RESPECT TO AMOUNTS OWING TO THIRD PARTIES.

15. FORCE MAJEURE

If any party is prevented from performing any of its obligations hereunder due to any cause which is
beyond the nonperforming party’s reasonable control, including fire, explosion, flood, or other acts of God; acts,
regulations, or laws of any government; war, tetrorist acts or civil commotion; strike, lock-out or labor
disturbances; or failure of public utilities or common carriers (a “Force Majeure Event™), such nonperforming
party shall not be liable for breach of this Agreement to the extent due to such Force Majeurc Event. Such
nonperformance will be excused for three months or as long as such event shall be continuing (whichever occurs
sooner), provided that the nonperforming party gives immediate written notice to the other party (the “Non-Force
Majeure Party”) of the Force Majeure Event (including its best estimate of the likely extent and duration of the
interference with its activities) and that such nonperforming party exercises all reasonable efforts to eliminate the
Force Majeure Event to resume performance of its affected obligations as soon as practicable.
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16. RELATIONSHIP OF THE PARTIES

The relationship of the parties established by this Agreement is that of independent contractors, and
nothing contained herein shall be construed to (i) give either parly any right or authority to create or assume any
obligation of any kind on behalf of the other or (ii) constitute the parties as partners, joint ventures, co-owners or
otherwise as participants in a joint or common undertaking.

17. SUBCONTRACTORS

(a) Theranos (i) shall not subcontract any of its obligalions hereunder, including to any Affiliate,
without the prior written consent of Centocor and (ii) shall be responsible for ensuring that any permitted
subcontractors comply with this Agreement and for all actions of such subcontractors in connection with this
Agreement, including any actions that would be in breach of this Agreement if performed by Theranos. In
addition, each such permitted subcontractor who performs work pursuant to this Agreement may be required to
execute a copyright and invention ownership agreement in the form satisfactory to Centocor granting Centocor
ownership rights as granted in this Agreement.

(b) Pursuant to Public Law 95-507, the provisions at 48 Code of Federal Regulations 52.219-8
(“Utilization of Small Business Concerns”) and 52.219-9 (“Small Business Subcontracting Plan”) are
incorporated into any agreement in excess of $500,000, where applicable. This clause is aimed at maximizing
opportunities for small, disadvantaged and women-owned businesses where appropriate and is intended for
suppliers who offer further subcontracting opportunities. When Theranos is authorized, pursuant to Section 17(a)
above, to subcontract any of its obligations hereunder and all other conditions exist, Theranos agrees to use its
best efforts to carry out this policy to the fullest extent consistent with its efficient performance of this Agreement.

18. ASSIGNMENT

Neither party may assign, transfer or delegate any of its rights or obligations under this Agreement
without the prior written consent of the other party and any attempt to do so shall be void; except that either party
may assign its rights and obligations hereunder., without the consent of the other patty, to any of its Affiliates or
to a third party that succeeds to all or substantially all of such party's business or assets relating to this Agreement
whether by sale, merger, operation of law or otherwise. Subject to the foregoing sentence, this Agreement shall
bind and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

19. AUDIT

(a) During the term of this Agreement, and for a period of four (4) years following any termination
or expiration of this Agreement, Theranos agrees to make, keep and maintain, in accordance with generally
accepted accounting principles and practices, consistently applied from year to year, complete books, invoices,
records of payments, purchase orders, tax returns, and memoranda relating to this Agreement, the Project and
deliverables provided hereunder, including, without limitation, the internal policies and procedures, practices,
books, and records demonstrating compliance with all policies and requirements stated herein. Centocor shall
have the right to audit and/or examine all such items and Theranos’s information systems and privacy and security
procedures, either directly or through its authorized representative or agents, during regular business hours and
upon reasonable prior notice to determine Theranos’s compliance with this Agreement. Theranos shall also,
within ten (10) days of Centocor’s written request, provide annual certifications of Theranos’s compliance with
the policies and obligations set forth in this Agreement.

) If any audit or examination reveals that Theranos collected more from Centocor than it was
entitled to collect under this Agreement, Theranos shall promptly reimburse Centocor for the amount of any
overcharges. Theranos shall also pay Centocor interest at the rate of one percent (1%) per month on such amount,
but in no event to exceed the highest lawful rate of interest, calculated from the date the amount was paid to the
Theranos until the date of actual reimbursement to Centocor. In the event that any such audit or examination
reveals that Theranos collected more than five percent (5%) than what it was entitled to collect under this
Agreement, Theranos shall also reimburse Centocor for the reasonable cost of such audit in addition to the other
amount owed pursuant to this Section. |

20,  HEADINGS

The headings used herein have been inserted for convenience only and shall not affect the interpretation
of this Agreement.
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21. WAIVER

The failure of either party to enforce at any time for any period any provision hereof shall not be
construed to be a waiver of such provision or of the right of such party thereafter to enforce each such provision,
nor shall any single or partial exercise of any right or remedy hereunder preclude any other or further exercise
thereof or the exercise of any other right or remedy.

22. SEVERABILITY

Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, to
the extent the economic benefits conferred by such to both parties remain substantially unimpaired, be ineffective
to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions or affecting the validity or enforceability of any of such terms or provisions in any other
jurisdiction, if the essential provisions of this Agreement for each party remain valid, binding and enforceable.

23. THIRD PARTY BENEFICIARIES

This Agreement is intended solely for the benefit of the parties hereto and their respective successors and
permitted assigns, and it is not the intention of the parties to confer third-party beneficiary rights upon any other

party.
24, NOTICES

To be effective, all notices and other communications shall be in writing and delivered personally or
mailed by overnight U.S. mail, postage prepaid, or by certified or registered U.S. mail, return receipt requested,
postage prepaid, or sent by Federal Express or another nationally recognized courier service (billed to sender), to
the parties at the following addresses or to such other place as a party may designate by written notice to the other:

If to Theranos:

Theranos, Inc.

3200 Hillview

Palo Alto, CA 94304

Attn: Dr. Marc Thibonnier

If to Centocor:

V.P. Patent Law

Centocor Research & Development, Inc.
145 King of Prussia Road

Radnor, PA

Attn: Ken Dow

All notices shall be deemed delivered as of the date received by addressee, except for notices delivered via
overnight courier for next business day delivery, which shall be deemed delivered on the next business day
following deposit with such carrier.

25. ENTIRE AGREEMENT; AMENDMENT; CONFLICTS

(a) It is the mutual desire and intent of the parties to provide certainty as to their respective future
rights and remedies against each other by defining the extent of their mutual undertakings as provided herein.
Accordingly, this Agreement (i) supersedes all previous understandings, agreements and representations between
the parties, written or oral and (ii) constitutes the entire agreement and understanding between the parties with
respect to the subject matter hereof and incorporates all representations, warranties, covenants, commitments and
understandings on which they have relied in entering into this Agreement, and, except as provided for herein,
neither party makes any covenant or other commitment concerning its future action nor does either party make
any promises, representations, conditions, provisions or terms related thereto.

(b) No modification, change or amendment to this Agreement shall be effective unless in writing
signed by the parties hereto that identifies itself as an amendment to this Agreement. No additional terms
included in any invoice, estimate, confirmation, acceptance or any other similar document in connection with this
Agreement shall be effective. To the extent of any conflict or inconsistency between this Agreement and any -
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invoice, estimate, confirmation, acceptance or any other similar document in connection with this Agreement, the
terms of this Agreement shall govern unless expressly stated otherwise in a writing signed by each of the parties
and such writing includes the section number(s) of this Agreement that the parties agree no longer governs for the
matter(s) covered thereby.

(c) Except as otherwise set forth herein, Centocor acknowledges and agrees that the Project shall
not include the supply or pricing to Centocor of any (additional) Readers, Cartridges, and/or Assays nor the
provision to Centocor of access to T.OS or any other aspect of the Theranos System, which Project would be
provided by Theranos under a separate agreement.

26. MISCELLANEOUS

(a) Any provisions, representations or agreements required by law to be included in this Agreement
are hereby incorporated by reference, including, without limitation, those prohibiting discrimination against any
employee ot applicant for employment because of race, color, religion, sex or national origin, or physical or
mental handicap and those providing for the employment of disabled veterans and veterans of the Vietnam era.

b) Subject to Sections 13 and 14, any remedies provided herein are cumulative and not exclusive
of any remedies provided by law or equity.

() This Agreement may be executed in one or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.

(d) The Exhibits identified in this Agreement are incorporated herein by reference and made a part
hereof.

IN WITNESS WHEREQF, the parties have caused this Agreement to be executed by their duly authorized
representatives.

Centocor Rescarch & Development, Inc.

P. Siege
itle: President

Title: Contidller

Theranos, Inc.

By: ?WM //MM

Name: Elidabeth Holmes, Ph.D.
Title: President and CEO
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EXHIBIT A — PROJECT

Theranos will provide the following Project and deliverables as follows as further provided according to the

terms of this Agreement:

Deliverables:

PART 1: Up to 12 months from Effective Date, Theranos will develop a PD and PX combined clinical
assay system included in Theranos System, using Centocor Materials (Centocor will provide only the materials
required for the PK assay development. The PD materials will be obtained by Theranos), for Centocor feasibility
testing of proposed Theranos System clinical assay of spiked plasma or whole blood samples using real-time
PK/PD profiling of CNTQO 5825, according to the terms of this Agreement, according to the payment terms

provided in Exhibit C.

PART 2: Upon Centocor’s decision at Centocor’s sole discretion upon completion and analysis of
feasibility testing of Theranos System developed in PART 1, Centocor will optionally use Theranos System for a
PD and PK combined clinical assay for Centocor feasibility testing of plasma samples using real-time PK/PD
profiling in Phase I clinical study of CNTO 5825 in asthma, according to the terms of this Agreement, according

to the payment terms provided in Exhibit C,

Theranos System clinical assay developed by Theranos for Centocor will include all of the following

characteristics:

e  Characterize the PK of CNTO 5825 through longitudinal time-series measurements of compound

concentrations in fresh whole blood.

e [dentify the concentration-response profile for CNTO 5825 through real-time PK/PD profiling.
e Characterize the heterogeneity of the target population, mild-to-moderate asthma subjects, with

respect to PK and patient response.

e  Characterize the efficacy profile associated with the change in rate of protein panels in fresh whole
blood, for use in generating rapid reads on pathway modulation in this and future asthma studies.

e Enhance the value of the study by integrating individual quantifiable measures of asthma with
patient-centric measures as derived from questionnaires and queries.

Acceptance Criteria Considered by Centocor for Deliverables for Part 1 and Part 2: Assay performance
equivalent or superior to demonstrable performance of Centocor’s in-house ‘gold-standard’ methods for
measuring the analyte(s). The Theranos PK assay will be compared directly with the Centocor PK assay, with
equivalent or superior performance of the Theranos assay being required (see Exhibit E for the Acceptance

Criteria for the CNTO5825 PK Assay).

For any milestone in which Theranos submits a document that is a deliverable (“Document Deliverable™),
Centocor shall have the right to review such Document Deliverable and shall notify Theranos if there are any
deficiencies. Theranos shall use its commercially reasonable efforts to promptly cure any such deficiencies, and after
completing any such cure, Theranos shall resubmit the Document Deliverable for review as set forth above.

Currently Estimated Part 2 Project Parameters

Project CNTQ-5825-Mild-to-Moderate Asthma

Cartridge Analytes 1-2 Cartridges: PK assay for monoclonal antibody
target, [gE, TARC(CCL17), Eotaxin(CCL11),
RANTES(CCLS), ENA-78(CXCL5)

Sample Types Finger-stick and venous whole-blood

(interchangeably)

Sites (Number) — Location

TBD

Total Number of Participants

32 Subjects (2 cohorts from each route of admin)

Number of Time Points

15 time points per patient

Number of Cartridges Maximum of 960 + 150 (calibration/validation) =
1,110

Number of Readers TBD

Length of Participant Participation 28 Weeks

Localization/Languages for Translation

None (English Only)

Touch Screen Interface Questions/Customization

Standardized questionnaire or home grown survey
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Data Infrastructure Purchase and configure a unique CENTOCOR-
specific server and database

Expected Start Date (First Participant In) TBD
Expected End Date (Last Participant Out) TBD
Total Duration of Project 28 Weeks
Investigator Meeting (“IM”) Date and Location / TBD

Calibration/Validation Start

Theranos Project Deliverables for Part 1 and Part 2 as applicable:
Pre-Deployment

Project Project
The following activities are required to ensure the Project Objectives are met in the most efficient manner:

e  Refine program specifications with Centocor.

e  Assign Program Manager.

e Lecad the pre-implementation kick-cff meeting to discuss Project specifics, roles and responsibilities of
Centocor and Theranos for the duration of the Project.

e  Transfer blinded patient and clinician IDs for set-up in touch-screen and T.OSportals.

e  Transfer to Theranos assay-specific information, materials, and other relevant data (collectively,
“Assay Specifications™).

e  Transfer spiked plasma or whole blood samples to Theranos for calibration to whole-blood assays.

e  Plan for pre-trial sample collection from Participants to obtain samples (venous blood run on
Cartridges and at reference lab across the full clinically relevant dynamic range — approximately 20
samples total from 3-10 patients) for whole-blood calibration. These can be run while training clinical
staff. If samples are not available prior to study start, whole-blood calibration can'be run on samples
taken from the first 3-10 subjects during the clinical trial.

e Collaborate with Centocor to create a Project plan to ensure that timelines are accurately
communicated and met.

¢  Customize project planning and control applications within T.OS. Centocor will be able to view
program schedule, progress, and updates through the scecurc Centocor-specific web portal once the
Project plan has been cemented.

s Set touch-screen interface specifications as mutually agreed upon by Theranos and Centocor. !

¢  Plan for Theranos System training session (as described below).

Project Configuration & TheranOS Customization
e  Design, develop, program, test and validate Centocor-specific T.OS portal to capture Participant Data
and display program progress.
¢ Initial setup of accounts and secure access privileges for all parties who will be authorized to access
T.OS (collectively, “Users™).

»  Specily Project-related work low.
e  Set-up and secure Centocor-specific database and server.
e  Customize and validate Project-specific Cartridges to Assay Specifications.
e  Customize and validate touch-screen interface.
Training?

e Develop and deliver customized training course.
o In-person training of site staff and Centocor staff at the IM.

Post-deployment
Data Delivery & Transfer

e During the Project, Users will have permission-based access to view all data, as well as on-demand
ASCII/Excel (CSV) data transfer via T.OS,

! Deployment of the default survey interface is included in the budget. Customization of the default interface will be billed to
Centocor at the rate of $250/hour.

The first two (2) hours of training at each clinical site by up to two (2) Theranos representatives are included in the budget.
Each additional hour of training will be billed to Centocor at the rate of $150 per hour.
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o Cumulative data transfers can be executed by Centocor at any time via the Export Utility in
the Data Delivery component of T.OS.

Theranos Study Services: Centocor Infrastructure and Technical Support

e Provide relevant Theranos System set-up material(s).

o  Sect up Readers on-site(s).

e Provide and manage the web portals to be used by Centocor in connection with the Project provided
under this Agreement.

e  Work with Centocor to customize systems for the appropriate international telecommunications
infrastructure to successfully transmit Participant Data.

e  Set up, administer, monitor, and troubleshoot web and database servers for duration of the Project.

#  Create secure backup infrastructure.

e  Provide second level technical support to the Project Support Center (described below).

e Reasonably assist Centocor with issues regarding network infrastructure setup related to the Theranos
System.

e  Troubleshoot firewall, computer system, and connectivity issues relating to T.OS.

Project Support Center
e  During the Project, provide telephone helpdesk support for Centocor regarding the use of the Theranos
System*,
e Live coverage 24x7 through Theranos cusiomer-care center.

*Participants to call site coordinator directly about any non-Theranos System issues.
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[EXHIBIT B - CHANGE ORDER FORM]
Change Order

This document is a Change Order to the CLINICAL ASSAY DEVELOPMENT AND FEASABILITY PROJECT
AGREEMENT FOR USE OF TIIERANOS SYSTEMS between Theranos, Inc. and Centocor Rescarch &
Development, Inc. dated September 1, 2008. The term of the Change Order shall begin on and shall end
on or upon completion of work as described below.

Change Order: [insert Change Order Number] Date:

Purchase Order Number: [insert purchase order  Optional Protocol Number:

number]

Centocor Project Contact: Theranos Preject Contact: [insert Namc of
[insert Name of Contact] Contact]

Description of Change

[insert, as appropriate, a description of the changes to be performed by Theranos, the fixed or unit price or time
and materials rates for the changes to be performed, the milestones when the changed work or identifiable
portions of the changed work are to be completed, the identifiable changed work to be delivered, a date or
milestone for the termination of change order, the requirements of each Party necessary for completion of the
changes. Reference to appropriate attachments]

Payment Schedule

The total revised contract value shall not exceed [insert total revised cost of project amount and currency] without
prior written consent of OPERATING COMPANY.

Project

Original Contract Value [insert amount in [insert amount in
figures with currency] figures with currency]
Change Order [insert [insert amount in
change order number] figures with currency]
Change Order [insert [insert amount in
change order number] figures with currency]
Total of Project Costs [insert cumulative total

of original project costs -
and sum of ull change
orders]

The re-estimated pre-approved additional costs or expenses shall not exceed [imsert amount and currency] without
prior written consent of Centocor.

[insert amount in [insert amount in

figures with currency] ~ figures with currency]
Change Order [insert [insert amount in
change order number] figures with currency]
Change Order [insert [insert amount in
change order number] figures with currency]
Total of Pre-Approved [insert cumulative total
Additional Costs of original pre-approved

additional costs and sum
of all change orders]

: 19
PAR-2008-0001825

FOIA Confidential Treatment Requested by Theranos THER-0905802
Fed. R. Crim. P. 6(e) material




Payment Terms

The Project Cost payment schedule as stated in [insert exact title of Agreement], dated [insert month, day, year],
is replaced in its entirety with the revised payment schedule. [insert or attach revised payment schedule]

All other terms and conditions of the Agreement shall remain in full force.

IN WITNESS WHEREOQF, the undersigned agree to the terms and conditions of the Agreement and subsequent
amendment(s).

Centocor Research & Development, Inc.

Signature:

Print Title:

Date:

Theranos, Inc.

Signature:

Print Title:

Date:
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EXHIBIT C - PRICING

Theranos shall charge Centocor for Project rendered and deliverables associated therewith as follows:

Project Milestone Payments: Theranos shall invoice Centocor upon delivery and acceptance of the project
deliverables (per the criteria stated in Exhibit A and below) as follows:

Payment Schedule

Amount Due (USD)

Upon Execution of Agreement:

= Commitment of Theranos Resources

= Procurement of Theranos Systems

s Monthly assay development progress reports

*  Success criteria: Match performance of
commercially available standards and internal
reference method.

= Payment for any assay is fully refundable if succcss
criteria is not met

Upon successful assay-system validation on archived
samples

Systems Production for study:
Pre-Deployment Project (as described above)
% Training
Post-Deployment Project (as described above)
* Project Support
1 Data delivery, client infrastructure and 24x7 customer care

for 28 weeks

Product Delivery and Clinical Use:

¢ Development/Validation/Calibration/Customization
of readers, cartridges, & multiplexed point of care
assays

% Distribution, trial definition/project management,
Project configuration/software customization
(TheranOS), patient and clinical records
integration, set up of patient and physician portals,
real-time reporting, analytics, and Centocor-
specific back-end database and server infrastructure

« Asthma ‘baseline’ creation in Centocor-specific
database for real-time profiling of efficacy
dynamics

% Communications and data transmission

infrastructure

% Real-time patient monitoring ~32 patients, home

installations and training at site and at homes, up to

1,110 multiplexed tests (target single cartridge +

calibration — if necessary use 2 cartridges each with

the drug
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$29,167 per month for 12 months per PD assay until
completion of assay development as per Acceptance
Criteria in EXHIBIT A..

If development is successfully completed prior to the 12
month milestone, remainder of the development funds are
payable at that time.

No development monies will be charged for IgE.

$41,667 per month for 12 months per PK assay until
completion of assay development as per Acceptance
Criteria in EXHIBIT A. If development is successfully
completed prior to the 12 month milestone, remainder of
the development funds are payable at that time.

* If any assays do not meet acceptance criteria as per
Acceptable Criteria in EXHIBIT A by completion of
timeline for study start, payment for assay development is
fully refundable / credited to another assay program at
Centocor’s option.

$580K for production and supply to Phase I study if
Centocor decided, in its sole discretion, to proceed upon
successful completion of multiplexed cartridge
development as per Acceptance Criteria in EXHIBIT A.
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Expense Disbursements and Pass-through Costs

In addition to the Products and Project fees described above, Theranos charges reasonable and customary costs for
expense disbursements and other costs incurred in connection with the performance of the Project. These costs
include, but are not limited to, Theranos personnel travel and lodging (including travel to all IMs or IM sites and
Project related activities), telecommunications, printing, additional touch-screen customizations, and any
incidental expenses incurred to provide or in support of the Project outlined in this Agreement. Such costs will be
billed monthly and will be due and payable by Centocor within forty five (45) days of receipt of invoice.

Shipping and Data Transfer Costs

Theranos will be responsible for shipping all hardware to Centocor and establishing the data transmission
infrastructure. Readers will be leased to Centocor by Theranos solely for the duration specified under “PROJECT
PARAMETERS” in Exhibit A above. Theranos will bill Centocor monthly for shipping and related transportation
costs as well as data transmission costs from the readers and apply an administrative fee.
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EXHIBIT /D - INSURANCE REQUIREMENTS

Theranos shall maintain, at all times and at its own expense, the types of insurance(s) specified below during the
term of the Agreement. For product liability/completed operations, Theranos will maintain insurance coverage in
effect for at least five (5) years after termination of the Agreement.

1. Commercial General Liability and Umbrella Liability

‘Theranos shall maintain coverage on a Commercial General Liability Occurrence Coverage Form (or
equivalent) including coverage for product liability/completed operations and contractual liability with limits of
not less than $5,000,000 each occurrence. Theranos shall separately maintain Umbrella Liability including
product liability coverage with a limit of liability no less than $5,000,000 each occurrence.

Each of the above coverages shall include worldwide coverage including coverage for USA jurisdiction
claims and occurrences, Theranos’s policy shall include Centocor and its Affiliates, and their directors, officers
and employees, as Additional Named Insureds.

2. Workers® Compensation
Theranos shall maintain coverage on a Workers’ Compensation Form (or equivalent) in accordance with

applicable law, covering all employees who are to provide service under this Agreement. Theranos shall also
maintain Employers’ Liability coverage with limits of not less than the following:

Bodily Injury by Accident..........oooviviviiniriiiiannns $1,000,000 Each Accident
Bodily Injury by Disease.........oovviiriiiiinionini i $1,000,000 Each Employee
Bodily Injury by Disease.......oovverviiiiiniiiinnniiininn $1,000,000 Policy Limit

3. Professional Liability/Errors & Omissions

Theranos shall maintain coverage on a Professional Liability Form and/or Errors & Omissions (or
equivalent) in the amount of not less than $5,000,000 per occurrence.

4. Miscellaneous

(a) Theranos’s policies for each of the coverages set forth above shall specifically waive any rights
of subrogation against Centocor and its Affiliates, and their directors, officers and employees.

(b) Theranos shall supply Centocor with the above proof of insurance and forms, including any
endorsements, as required upon the signing of this Agreement, but Centocor’s failure to demand such proof or
forms shall not waive Centocor’s and/or Centocor’s Affiliates’ rights to such coverage as specified herein.

(c) All insurance companies for each of the coverages set forth above must be rated A or better with
a financial rating of VII or better in the most recent A. M. Best’s Rating Guide.

(d) All insurance policies for each of the coverages set forth above shall provide for thirty days (30)
days’ prior written notice to Centocor of any cancellation, nonrenewal or material change of coverage.
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EXHIBIT E: Acceptance Criteria for the CNTOS5825 PK Assay
All raw and analyzed data must be provided to Centocor
Serum from 10 individual healthy donors (5 male/5 female) will be provided by Centocor.
Serum will be pooled for Intra- and Inter-Instrument Accuracy and Precision.
Serum will run individually for Selectivity assessment at the low end of the calibxjatiorl curve.
The material for spiking for the PK assay will be provided by Centocor and will be CNTO5825.

The material for spiking for the PD assays will be provided by Theranos and will be the reference standard used to
develop the calibration curve for the assay.

1.) Intra- and Inter-Instrument Accuracy and Precision (PK and PD assays):

Samples: 5 spiked controls which span the calibration curve at the limits and midpoint of the curve must be
tested 5 times on the same instrument for intra-instrument accuracy and precision and for inter-instrument
accuracy and precision the 5 controls will be run one time each on 5 separate instruments.

Acceptance: Mean results for 5 of 5 controls must be within 20% of nominal
concentration for intra- and inter-instrument accuracy (25% at the top and

bottom of the curve)

Results for precision must be a %CV of less than 20% for intra-instrument
and inter-instrument results.

2.) Selectivity at low end of calibration curve (shows measurement at the lower limit in the presence of irrelevant,
endogenous IgGs) (PK assay only)

Accuracy of individual serum (n=10) at a spike concentration at the lowest point of the calibration curve (Lower
Limit of Quantification, LLOQ) and the same 10 individuals without drug added.

Acceptance: Results for 8 of 10 must be within 25% of nominal concentration for LLOQ or <LLOQ for the
unspiked samples

3.) Confirmation of PK assay acceptability:
Following final completion and agreement on steps 1 and 2 above Centocor will provide Theranos with 3

blinded samples for the PK assay. Theranos will provide data to Centocor for unblinding and verification of
concentration. Concentration must be reported within 20% of nominal for final acceptance of PK assay.
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an 27 09 12:14p  Susan DiGiaimo 609-978-0764 p.2
P 2 , Tovoice # ]
. "% t h er a n OS Invoics date January 19%, 2009
redefining heolthcare [ Purchasc Order # 11034949 82~
| Agreement Datc
Tharanos, inc ;
3200 Hillview Avenue
Palo Alto, Califormia 94304
Tel: (50) 838 9292
Fax: (650) 838 9165
(Bl To! Mayo Ciinic
West 13" Street
Rochester, Minnesota 55805
Attn:  Dr. Adnian Vella
Quantity | Description Rate Amount
2600 | Cartridge #1: GLP-1 Actlivé $60,000
Canndge #2: GLP-1 Activé and GLP-1 Total"
Use ofThaémsSyseems is governed by
Theranos Terms of Service, attached to th:s
invokce.
. » Sublotal $60,000
PAYMENT DUE UPON RECEIPT. Late Sales Tax 0.00
payments shall incur inferest at the rate of Total $60,000
1.5% per month untl paid in full. Al such Prepayment 0.00
intorest shall be due and payabie on demand. | Balance Due $60,000
All costs descnbed herein are in U.S. curency. Payments made to THERANOS will be made in
U.S. cumency.
1
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Jan 27 08 12:15 Susan DiGiai B B
01/36/2009 MON Li:ba ran surcovessw 1aimo 609-978-0764 .3

KEY PROJECT OBJECTWE _
Characterize respanse, efficacy and safety at the point of care and in real time by indexing data
from Theranos cariridges against trends of disease progression stored on a web-portal to begin
improving treafment and outcomes. ' ’

The Theranos web-portal ﬁlaihspdémsofmsponse—bboddataproﬂedwiha!oﬂiet ;
available information snmatdhiciavS‘mnbemrMizemfeapaﬁeMMSmmedﬁm

progression trajeclory.
' PROJECT PARAMETERS
Project_ Mayo Clinic - 01
| Cartridge Analytes o Cartridge #1: GLP-1 Active
Cartridge #2- GLP-1 Active and GLP-1 Total
Sample Types : Archived Samples- Frozen whole blood
Sites (Number) ~ Location Theranos, inc.
Total Number of Samples ) 300
Number of Cartridges 7* Castridge: GLP-1 Active: 100 samples, 12

time points = 1200
2™ Cartridge: GLP-1 Active, GLP-1 Totak: 200
sampies, 7 time points = 1400

Number of Readers - ‘ S 10 ,
For use with GLP-1 cartridges ‘and multiplexed

cariridges of GLP-1 Active and GLP-1 Total

Localization/Languages for Translation None (English Only)

Touch Screen Interface Questions/Customization .| None
| Data Infrastructure Configure a secure Mayo Clinic-specific data

infrastructure
Expacted Start Date ' February 2008
Expected Data delivery date - | April 1, 2008
Total Duratioh of Services 2 Months (February, March)

) :
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0172672009 MUN 15p Susan DiGiaimo 609-978-0764

THERANOS, INC. TERMS OF SERVICE

This agreement is entered into by and between Theranos, Inc. (THERANOS") and The Mayo
Clinic "COMPANY), eflective as of date of execution.”
1. 0S SYSTEM. THE “THERANOS SYSTEW is the system comprising the T.08,
Reader(s), Cariridges, Assays (each as defined in this Article 1) and any ofher )
_ developed by or for THERANOS faciitating the operation of any of the foregoing, alone or in any
. combination. As used in this Invoice: (a) "Assay” mesans any method used for the detection of
an analyte (e.g. a biomarker) or multipiexed set of analytes ardior measuring their concentration
in a matix, ncluding, without kmifation, human {b) “Carfridge” means THERANOS'
-analytical chips conlaining biological fluid processing technolagy and assays to measure, among
other matiers, the concentration of specific analytes, m&gbbmm;haﬁobg@lﬁmd
sample; (¢) "Reader* means THERANOS' device capable of nunning Cartridges, exdracting data
-Mawmwmmm«mmmmmmawmw
THERANOS, communicating with authorized parties and providing analytical informalion; and (d)
“T.0S* means THERANOS proprietary ambulatory tioinformatics cornmunication  system,
- database, analytical engine, algorithms and methodologies, and related statistical and other
. analysis methods, data repositories and techinclogies. _

2. SERVICES .

24.  Inpurchasing the Systems and Services, COMPANY agrees to these Terms of Service.

‘5% Data delivery and fransfer: o X
During the Project, Usetswilhavepemﬁssbmbasedacwssmviewal data, as welt as

on-demand ASClIfExcel (CSV) data transfer via TheranOS web portal.

3. ENT

3.1 Paymmtisdueupomieoeiptofﬂsislmdoe.

32 lsePayments. Latepaymedsshalimmmmmemoﬂ.ﬁ%permmwﬁlpaid
in full. All such interest shall be due and payabie on d 5 ] i

i 8 :t:‘._;\i‘y" WERANOSM%MWW
disbursements and other cosis incurred q:omecﬁonwimmepemmmofme

Services. These costs include, but are not limited to, THERANOS personnel travel and lodging
(including travel to all IMs or M stes and sewices related activities), shipping,
petegoommmim&ms. data fransmission, printing, additional touch-screen customizations, any

the Services outlined in ghis:Involoe: —-——

T4 ACCESS TO SOFTWARE AND USE OF THE T.0S

41. ‘THERANOS hereby grants i COMPANY a non-exclusive, non-transferable, non-sub

ﬁmmrwwm,mmm.mmwmmwwﬁedm,m

oblgation at feast as aTHERANOSaMBGmMImnasmm
(‘COMPANY Contractors”) and (b) Sofiware related to the T.0S which may be accessed through
the Readers or 2t a mbs)temlPam.mmoroﬂwdmgmd

42 mmmk:mmaammwmmmmwm
SMeam,asmnMpaﬁes.aBmeismnﬁdaﬂiallnhmaﬁdeHERANOS.
mwmmmmmeueMmeﬁmmm.aum
m,mmm.mmwmmm@msmmmm COMPANY
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01/’26/2009 MON LL2 3D FRA IV &WUG=rY

!

i
i

shall not  (a) allow access to the Chent Accessible Software by more than the_number of

- concurrent Ls)ers indicated in the Invoice, (b) disassemble, decompiie or _oﬁxerwrse reverse
engineer the Software, (c) modify, copy, sell, rent, fransfer, reproduce oF pstnbuta the Software,
except as specifically provided in the invoice, (d) use the Software tn provide processing services

* {o third parties or otherwise use the Software on a "sevice bureau” basis, or (e) create Imtemet
“inks" to or from the Software, or “frame" or "mirror’ any of COMPANY's cotmnt which forms part
of the Software. COMPANY shall at all times comply with terms and coqdmon_sapplmblatom
party software provided with the Software. THERANOS reserves all rights in the Software not

- gxpressly granied herein.”

As belween 0 PANY anfl §
s i A.o i
e PR m'm

4 i )

ass THERANOS and #4S respep

4
e X
ry ] oo
e |
“f

" o -
A '43:»;‘”:-':1 OF Dise
S .
\ i 'um.:cc 2 o_‘" gich ciaim and
ense Oksiich claim. .

e
%«—*

IN WITNESS WHEREOF, the parties heselo have caused this Agreement to be exscutsd by their

respecﬁvedwyaummdmwmasumisdayandyean_
THERANOS, &c. E ' ' _MYO%('GOH’ANY") '
N 4 (0.5 -
e / V" /
S:ﬁ/:f’ §//m7[z,
Name (please print) 4 ‘
frnancs /%Mag(/
. Tile
} y
~Date - Date

Ploase sign and date two (2) originals and send both to THERANOS for signature via
traeeahl?:ull_ {e.g., UPS or FodEx). m«mmammwm‘nﬂm .
. ‘ .‘ 4
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Jan 27 09 12:16p Susan DiGiaimo 609-978-0764 p.6
01/726/20609 HON Lir33 [r#a Jurcovessy ‘

THERANOS Contacts ~
Project Matters o Biling Malters
Susan DiGiaime Danise Yam
Theranos, Inc. ) Theranos, Inc.
3200 Hillview Ave . : 3200 Hillview Ave
Palo Alto, CA 94304 - . Palo Alto, CA 84304
Ph. (608) 878-0763 ' o Ph. (650) 470-6204
Fax (609) 978-0764 _ Fax (650) 838-9165

MAYO CLINIC Contacts '

Project Matters ' Bill lnvoicas To

. Ifappiicable, piease provide PO # to expedite billing:
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Research Laboratoriss
P. (. Box 2000
Rahway, NI 07068

September 30, 2008

Dir. Elizabeth Holmes

President and Chief Executive Officer
Theranos, Inc.

3200 Hillview Avenue

Palo Alto, CA 94304

Dear Elizabeth:

In your email of September 29, you accepted the Agreement PDF file as an 'original’ for
vour records. Therefore, I am emailing to you the PDF file of the fully executed MTA
between Merck & Co,, Inc. and Theranos, Inc.

Please remember to add Merck's internal LKR # (LKRS57457} to your invoice to expedite
payment,

Kind regards,

Maria Luisa Rios Candelore

Associate Director

External Scientific Affairs New Technologies
Merck & Co

128 B, Lincoln Avenue

Ry 70-211

Rahway, NI 07063

Tel; 732-394-7083

Fax: 732-354-3830

Email mari_candelore@merck.com

G

LKR57457
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EVALUATION AGREEMENT
Betweon
Merck & Cu., Ine.
and
Theranos, Inc

This Agreement s hade by and hetween Merck & Co, Ie., & Mew Jersey corporation, having & place of
husiness at One Merck Drive, Whitehouse Station, NI 088890100 {*Merck™y and Theranos, Tne having a place of
husiness & 3200 Hillview Avenue, Palo Alt, CA 94304 ("Theranos™), each 3 "Parly” and collestively, the
"Parties”.

1 Definish

“AfHate” of Merck means.any entity (1) inwhich fifty percent (3086) or more of the voting equity interests
are pow s hereafier ewned or congrolind, drectly or indirectly, by Merck, (1) which now o herealler owns
or controls, directly or indirectly, fifty percent {30%) or more of the voling equity interests of Merck, or
{iify i which fifty percent (50%) or-more of the voling squity tercsts are now or hereafler owned or
controlied, divectly or indirectly, by an entity identified in the preceding clause (i3 or (H),

“Agreoment” means this Evaluation Agreement between Merck and Theranos.

"Confidential Information” means any and all information and data, whether communicated in o writing or
orally-or by any other methed, that i3 provided by one Party hereto to snother Party hereto pursuam 1o this
Agreernent,

"Effective Dute” is defined in Paragraph 4,

“Evaluation”™ means the activities described in the Work Flan,

"Evaluation Resulis” means a complete written report of all of the results of the Bvaluation

“Inventions” shail mean any inventivis or discoveris, whether or not patestable, that ere made, conhceived
or reduced to practios i the course of performing the Evaloation by emplovees amd/or sgents of Theranos

{either solely or jointly with employess and/or agents of Merck or Affiliates of Merck).

*Merck Matertal™ means the samples provided by Merck under this Agreeinent, ss further defined inthe
Work Plan.

“flerck Information” means ail infonmation, data, Merck Matsrial and other items supphied by Merck o iy
Affiliates 1o Theranos hereundér. For the avoidance of doubt, all Merck Information is condidered
Confidential Information.

“Qffieials” 5 defined in Paragraph 11

"Payment” is defined in Paragraph 1L

"Personal Data” is defined in Paragraph 12,

“Term™is defined in Pavagraph 4.

*Theranos. Analytical Platform” means the system comprising the T.08, Reader(s), Cartridpes, Assays

{each as defined in this Asticle Vyand any dther components developed by or for Theranos facilitating the
aperation of any of the foregoing, alone vr th.any combination.  As wsedin this Agresmaent: (8) “Assay™
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nieans any method used for the detection of an analyvie {o.g & blomarker) or muliiplexed set of analyvtes and/or
measuring their concentration in a mafriy, meluding, without Hmitation, human bloud; (b) "Cartridge” means
Theranos' analytical chips containing blological fluid processing tec%m@?ng; and assays 10 Measre, among
other matters, the concentration of speuf ic anabvtes, including biomarkers inv a biologieal fluid sample;

{c} "Reader” means Theranos' devics capable of ranning Cariridges, extracting data Trom a Cartridge or other
analytical device, transmitting data to a database hosted by Theranos, communicating with authorized parties
and providing angivtical infornigsion; and (d) “T.08" means Theranos” ambulatory bininformatics
sommnunication system; datebase, analyiical engine, slgorithms and methodologies, and refated statistical and
pther analysis methods, daa repositories and technologies,

*Thergnos Analytical Platform Invention” is defined in Paragraph &

“Work Plan” means the activilies to be performed by the Parties and made a part of this Agreement ag
Attachment A hersto,

& Purpose. The purpose of the Evalution'is 1o agkess the sensitivity of Therasod' Analvtical Platform uting
Merck Material,

3 Merck Material, Merchk shall supply, at its own cost, sufficient samples of the Merck Mdtenal to Theranas
to carty out the Evaluation in accordance with this Agreement. The Merck Méterial shiall not be wsed in
humans. It s understood that the Merck Material is provided only for the performance of the Evaluation
and shall not be used for any other purpose, nor shatl the Merck Material or any derivatives, analogs,
modifications or companents “thereof be rransferved, delivered or disclosed o any third party without the
advance written consent of Marck. Any unused Merck Material shall b retarned or otherwise disposed of
promptly tpon completion of the _Eva_imimn or as may be earlier réquired under Paragraph 14.

4. Term. This, Agreement shall be effective on the date of the last signature below (the "Effective Dawe”).
Thie term of this Agreement shall expire on the six (8 month anniversary of the Effective Date, subject to
garly termination g provided o Pargeraph 14 {the “Term™).

5, Pavment  Merckshall payv Theranos twelve thousand dollars ($12.:000) within forty-five (43) days of the
Eifective Date and an invoice from Theranos.

6. Confidentiglity. (g} For the Teny of this Agreement and for seven (7Y vears thercafior, cach Party shall
maintain all Confidential Information disclosed (o it by the other Party i rost and confidence and not
disclose any sich Confidential Information 1o.any third party. without the prior written consent of such

other Parly, except as provided in Poragraph o(b) below. Furthermore, gach Party Covenants that it shadl

not use the Confidential Information of the other Pamty cxcept to purform #s obligations under this

Agreement or as otherwise expressly authorized under this Agreement. The obligations of confidentiality

anﬁ use shall not apply with respect 1o any portion of the Confidential Information that the receiving Party

can show by competent written proof:
(i1 1s publicly disclosed by the disclosing Party, eithey before or glter it becomes known 1o the
recéiving Party;

(i1} Was known o the receiving Party, without obligation o ketp # comfidéntial, prior to when &
wis received from the disclosing Partys

(i1t} ts subsbquently discleded o the receiving Party by a third party lawiully in possession thereof
without obligation to kuep it contidential;

{iv} Has been publicly disclosed other than by the disclosing Party and withotn breach of an
ohligation of confidentiality with respect thereto; or

{v} Has been independently developed by the receiving Party without the ald, application or use of
Contidential Information of the disclosing Party.

(b} Each Party may disclese Confidential Information belonging to the other Party o the extent such
disclosure is reasonably necessary In the following instances;
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1y prosecuting or defending litigation;
g T b g 3
(i} complying with applivable gevernmenial regulations; or

(i) disclosure 1o Affiliates, subliconsees, employees, consulianis or agents who require such
information for the performance of activities 1o be conducted under this Agreement, provided that such
persons Gr gntities agree to be bound by written terms of confidentiality and non-use at least equivalent in
scope 1o those set forth i this Paragraph 6,

7. Reports, Evaluation Results. Theranos shall keep Murck informed of the progress of the Eveluation a8
provided in the Work: Plan, and wilt provide the Evaluation Results to Merck at the end of the Evaluation,
Notwithstanding Paragraph 6 Merek and its Affilistes shall have the unrestricted right 10 use and disclose
all Evahsion Results and to use and discloge any information developed pursuant 1o this Agreement, for
any and 8l purposes Merck and s Affiliates deom necessary or advisable in the ordinary course of
business. At Merek's request, Theranos shall provide o Merck copies of all documentation and dota
relating 1o the Dvaluation or shell penmit Merck fo inspect and copy such docunentation and data.
Likewise, Theranes shall have the right to disclose Evaluation Results forthe purpose of ‘marketing the
Theranoy Analviical Platform provided that such disclosures do not confain sy Merek Confidential
Information, and Thersnos may Hst Merck a5 a client of Theranoes.

g. Inventions.

{4} As between Company and Theranos, all Inventions and improvanents developed in connection with or
as 4 result of the Services, duringthe term of this Agreoment and thereafier, whether by Company o
Theranos, by by the parties jointly, directed to: {a) any part or the whole of the Theranos Ansiviical
Platform or any improvements therets, including, without limitation, the T.O8S analytical engine and the
algorithms therein; or (h) the gensration of assays for use in conjunction with the Theranos Analytical
Flatform, shall be the sole and exclusive properiy of Theranos, Company shall promptly dchse o
Théranos in writing any Inventions described i the preceding senterice; dnd Company hereby assigns o
Theranas any right, title or interest it may have in such Inventions (“Theranos Analytical Platform
Invention™ &

(b1 Al Merck Information and all Inventions other than Theranos Analviicsl Platform Inventions shall be
the sole and exclusive property of Merck, Theranos will, upon request by Merck, promptly exceute any and
afl patent applications, assignments, or other instruments that Merck deems necessary or useful for the
protection of lnventions other than Therapos Platform Technology inventions, which may be filed or
prepared at Merek™s cost and sxpense,

{¢) Theraros reprosents and warrants that ne governmental entity or other third party has or shall have any
clatm or right fo the Evaluation Results or any Inventions.

9. Aceessio Software and yse of the T.OS

{23 Theraros hereby granis to Merck a non-exchsive, non-transferable, non-sublicensable livense touse, in
accordance with, and selely for the purposes specified in, this Stavement.of Work and only for the terovof
the Project: {2} Software installed ois Readors, for use by patients wha are the subject of the Project
{(“Participants™}, Merck emplovees and Merck contractors whoare obligated in writing by confidentiality
obligstion ot least as protective of Theranos and #is Corfidential Information as this Statement of Wark
(“Merck Contractors™) and () Soffware related to the T.O% which may be atcessed through the Readers or
at 3 designated website or 1P address, dise, programs or other désignated location {"Client Accéssible
Software™). Inihis Starement of Work, “Software’ means computer programs, dbiecttode and related
mmaterials, iy machine readable or printed forny, including any updales or upgradesthereto.

{b) Theranos and its Heensors shall at all eimes retain sole and exclusive ownership of all Software and, as
between the partiss, all Software is Confidential Information of Theranos. Merck shall use commerciatly
reasonable efforts to prevent unauthorized acooss 1o, oruse of the Software, and notify Theranos promptly
of any such unanthorized use. Merck shall not: (o) allow access 1o the Client Accessible Software by more
than the number of concurrent ysers indicated in the Statement of Work, {b) disassemble, decompile or
otherwise reverse angineer the Software, {¢) modilfy, copy, sell, rent, wansfer, reproduce or distribute the
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Software, except as specifically provided in the Statement of Waork, (dY use the Seftware to provide
processing serviees to third parties or otherwise use the Software on a "service burean” basis, or {g) create
Internet "Bnks" 1o or from the Software, or “frame” or "miirror” any of Merck's content which forms partof
the Software. Merck shall at all times comply with torms and conditions applicable to third party scftware
provided with the Software. Theranos reserves all rights in the Software not expressly granted herein.

{¢) Merck hersby grants to Theranos a perpetual, frrevouable, worldwide, royaliy-free, and non-exclusive
ticense 1o Integrate, use and disciose in the T.05 data provided under, related to or generated n conpection
with this Agreement for use in the T.0%" analytical enging to theextent permitted by law, provided that
Therants does not disclose, and auv resulting analyses do not contaly, any personally identifying
nformation regarding individual Participants or any information identifying Merck or Merck Compounds,
except in connection with the provision of any Services to Merck under this Agreemant.

13 Publicating. Therancs shall have no right hersunder to publish or presemt any of the Merck Information
meluding, withott Hmitation, the Evaliation Results.

i

mpliance With Law and Ethical Business Practices, (4) Theranos shall conduct the Evaluation in
accordance with all applicable bows, rulés and regulations, including, without Bmitation, all corvent
sovernmontal regulatory requirements conceming Good Laboratory Practiess. Thevanos will notify Merek
in writing of any deviations from applicable regulatory or legal requirernents.

{b)  Theranos hereby centifies that it will notand has not employed or otherwise ised in any capacity the
services of any person debarred under Section 21 USC 333a in performing any services hereunder.
Theranos shall nosfy Merck i wiiting immediately if any-such debarment odeurs or comes to its attention,
and shall, with respect to any person or entity so debarred promptly remove such person or entity fram
performing any service, function or capacity related to the Evaluation, Merck shall have the right, in its sole
discretion, to terminate this Agresment immediately in the event of any such debarment.

{c} The Parties agree that their respective business miust be conducted within the letter and spirit of the
law. By signing this Agreement, each Party agrees to conduct the Evaluation conternplated herein in a
manner which is consistent with both v and good business ethics.

{1} Theranos shall not make any payment, cither divectly of ndivectly, of momey or other assets,
including but not Hmited 1o the tompensation Theranos derives Trom this Agreement (hereinatier
coliectively referred as o “Payment”), to govermment or political party officiabs, officials of
internatibnal public organizations, candidatss for public office, or vepresentatives of other
businesses or persons acting on hehalf of any of the foregeing (hereinafier colléctively referréd as
“Oyfficiais™) where such Payment would constitute violation of any lew. In gddition regardless of
legality, Theranos shall make no Payment either dircetly or indirestly to Offickals if such Payment
iz for the purpose of influencing decisions or actions with respect to the subject matler of this
Agrechaunt,

(i1} Theranos acknowledges that no employes of Merck or its Affiliates shall have authority to
give any direction, either written or oral, relating to the making of any vommitinent by Theranos or
s agents to any third party in violation of terms of this or any other Paragraph of this Agreement.

(&) Therapos' faibire todbide by the provisions of this Pavagraph 11 shall be deemed o material breach of
this Agreement, Merck may B such case and with immediate effect terminate this Agreement at its sole
discrotion upon written nctice to Theranos and without projudive o any other remedies that may be
avaiiable 1o Merck

12, Use of Human Materigls. {(8)  Notwithstanding snything 1o the contrary in Paragraph ., Theranos shall
hiodd in confidence all dats that identifies or could be used 1o identify an individual (*Personal Dats™),
exvept as required or permitted under this Agresment, or to the extent necessary to be disclosed 1o
regulatory agencies as part of the review process. In addition, notwithstanding anything to the contrary in
Paragraph 6, Theranos shall comply with all applicable laws and regulations, as smended from time 1w
timie, with respect to the collection, use, storage, and disclosure of any Personal Data including without
Limitation, the 1S, Health Insurance Portability and Accountability Act {(HIPAA} and the regulations
promulgated thereunder. Theranos agrees to- ensure that all appropriate technical and organization
measures are taken to protect Pesonal Data against loss, misuse, and any unauthovized, accidental, or
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undawlil access, disclosure, alteration, or destruction, ncluding without Bmitation, implementation and
enforogment of administrative, technical, and physical security policies and procedures applicable fo
Peraonal Diata.

i3, Disclaimer, Mevck assumes ne responsibility and shall bave no Hability for the nature, conduct o results of
any testing or other work performed under this Evaluation. ALL MERCKE MATERIAL 18 SUPPLIED “AS
187 AND I8 PROVIDED WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR AKRY OTHER WARRANTY, EXPRESS OR.IMPLIED. EACH PARTY
ACKNOWLEDRGES THAT THE MERCK MATERIAL 1S EXPERIMENTAL TN NATURE AND MAY
HAVE UMENCOWN HAZARDOUS CHARACTERISTICS, THAT THEY ARE AWARE OF THE RISKS
OF WORKING WITH EXPERIMENTAL MERCK MATERIALS AND THAT THEY WILL STRICTLY
ADHERE TO PROPER  LABORATORY PROCEDURES FOR HANWDLING BICLOGICAL
SUBSTANCES WITH UNKNOWN HAZARDS., THE MERCK MATERIAL WILL NOT BE USED IN

HUMANE,
i4. Termination, (2) Merck may serminate this Agreetnent at any tine affective upon thirty (30) days® written

natice to Theranos.

(hy Upen termination of this Agreement, or ab any other fimée upon request, each Party agrees to return all
Confidential Information of the requesting Party, and all decuments generated in connection with the
Evaluation, sxeept that sach Party may retain one copy in a scoure lovation solely for recordkeeping

PUTPOSES.

15. Swvival The provisions of Paragraphs 3 (other then Merck’s obligation to supply Marck Material), 6
through and including 19 and Paragraph 21 and el definitions relating to the foregeing: shall survive
ternsination or expiration of this Agreement.

6 Motices, Any notices required or provided by the terms of this Agreement shall be in writing, sddressed in
accordance with this Paragraph, and shall be delivered personally or sent by certified or régisiered mail,
réturn roceipt requested, postage prepaid or by sationally-recognized express courier services. providing
evidence of delivery, The effective date of any notice shall be the date of first reveipt-by the receiving
Party. Novices shall be sent to the address/addresses given below ortasuch other address/addressee ds the
Party to whom niotice is 1o be given may have provided to the other Party in writing in accordance with this
provision.

H o Merck: Vice President and Head, External Scientific Affairs

126 E Lincoln Avenus RY70-200
Rabiway, New Jersey 070865
With sopy 1o Office of the Searstary
Merck & Co., Ine,
PO, Box 140
Quie Merck Drive
Whitchouse Station, NJ 08889-0100
o Theranos: Chief Financial Officer
3280 Hillview
Paly Ao, CA 54304
Kend invoice to; Merck & Co., I,
PP Shared Services
PO Box 1760
Whitehouse Station, M1 08889
Page S of 7
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At Accounts Payable

Phane: 908-423-3000

Reforence: LER 87457

PO # will be supplied by Merek and must be referenced on the invaice along with
the LKR#

With copy 1o Pauline Mandelos
Merck Frosst Canada
PO, 1605
Point Claire-Dorveal
Queber HOR 4P8
Phone: 514-428-3047
Fax: 314-428-8341

17 CGoverning Law. Thiz Agreement shall be construed i sccordance with the laws of the State of New York,
and the patent laws of the United States, withoul referones to provisions of conflicts of laws.

18 Entice Agregment.  This Agreement, together with any Autachments attached hereto and specifically
referenced herein, constitutes the entire agresment between the Parties with respect to the Eveluation and
supersedes and replaces any and all previous arrangements and understandings, whether oral or written,
between the Parties with respect to the Evaluation. Any amendment or modification to this Agreement
shall be of no effect unless made in writing signed by an authorized representative of each Party.

14, Publicin/Use of Mames. No disclosure of the existence, or the terms, of this Agreement may be made by
gither Party, and no Party shall use the name, trademak, wade name o logo of the othier Party or #s
emplovess in any publicity, promation, news relgase or disclosure velating 10 this Agreement or its subject
mgiter, without the prior express weitten permuission of the other Party, except as may be required by law.

20 Assignment. Theranos may not assign its righs or obligations under this Agreement without the prior
wrilten consentof Merck, Any such purported assignnient shall be void.

21. Severability,. The provisions of this Agreement are severable, and if any provisions hereof shall e
determined o be invalid or unenforceable by & cowrt of competent jurisdiction, the remaining provisions
shall continue in full foree and offect,

IN WITNESS WHEREQY, the Parties have caused this Agresment fo be executed by their duly authorized
representatives, effective as of the Effective Date,

Theranos, lnc.
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ATTACHMENT A
WorkPlan

Objective:
To assess the sensitivity of Theranos’ aalytical platform. Specifically, we would to asses the sensitivity of their
active (lucagon-tike peptide | (GLP1) assay in humean EDTA plasma samples.
Merek will provide the following materials to be shipped frozen:
= N=§ peptide standards spiked at predefined values in buffer (Human cytokine buffer from Meso Seale
Discovery) 14 frozen aliquets of each lovel ~ 300l each
o N=20 human EDTA (with protease inhibitor DPPIV) plasma samples from a food effect study {p=4
subjects, n=5 time points per subject {0, 0.5, 1.9, 2.0 and € howrs post meali]. 100 ul. each
Theragos will:
o Analyze samples for active GLP-1 in duplicates, Standards will be run in triphicate.
¢ Transmitall data back to Merck vis a Merck-specific secure web-portal apcessible through the Theranos

website which will allow for downdoads in MS excel format (Yl file). Results for the duplicate
measurements of cach sample will be provided.
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TEST AGREEMENT

This Test Agreement (this "Agreement") is made effective as of June 24, 2008 (the "Effective Date") between Novartis
Pharma AG, a Swiss Corporation having its principal place of business at Lichtstr.35, CH-4056 Basel, Switzerland ("COMPANY"), and
Theranos, Inc.,, a Delaware corporation having its principle place of business at 3200 Hillview, Palo Alto, CA 94301, USA

("THERANOS").

In consideration of the mutual terms and covenants set forth herain, THERANOS and COMPANY hereby agree as follows:

1., DEFINITIONS. As used herein, the following
terms have the meanings set forth below:

1.1. "Affiliate" means with respect to a party,
any person, corporation or other entity which, directly or
indirecty through one or more intermediaries, controls, is
controlled by or is under commen control with such party. As
used in this Section 1.1, "control" shall mean: (a)to possess,
directly or Indirectly, the power to affiimatively direct the
management and policies of such person, corporation or other
entity, whether through ownership of voting securities or by
contract relating to voting rights or corporate governance, or
(b) diract or indirect beneficial ownership of at least fifty percent
(60%) (or such lesser percentage which is the maximum
allowed to be owned by a foreign corporation in a particular
jurisdiction) of the voting securities in such person, corporation
or other entity.

1.2, “CABS" means THERANOS' ambulatory
bicinformatics communication system, database, analytical
engine, algorithms and methodologies, and related statistical
and other analysis methods, data repositories and
technologies.

1.3. "Cartridge’ means THERANOS' analytical
chips containing biological fluid processing technology and
assays to measure, among other matters, the concentration of
specific analytes, Including biomarkers in a bioiogical fluid
sample.

1.4,  "COMPANY Contractors" mean independent
contractors of COMPANY which are bound by written
agreements or other legally enforceable obligations to maintain
Confidential Information of THERANOS as confidential to the
same extent as the Company is obligated hersunder.

1.5. "COMPANY Compound” means any
compound (including therapeutic drugs and any kind of
biomarkers) developed, under development, or owned by
COMPANY or its Affiliates, or for which COMPANY or its
Affillates have been granted a license, that Is used in the
performance of a Project or otherwise is a subject of a Projact..

1.6. "Parlicipants” mean patients who ars the
subjects of a Project and who use the THERANOS System.

1.7.  "Project’ means the validation tests or surveys
provided for in Article 22 hereof.

1.8. "Reader' means THERANOS' device capable
of running Cartridges, extracting data from a Cartridge or other
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analytical device, transmitling data to a database hosted by
THERANOS, communicating with authorized parties and
providing analytical information.

1.9. "Software" means computer programs, object
code and related materials, in machine readable or printed
form, of THERANOS and its licensors, as further described in
Section 5.1, provided under this Agreement, including any
upgrades or updates thereto that THERANOS may provide
from time fo time. .

1.10. “THERANOS System" means, collectively, the
system comprised of the ‘Customised CABS' (definition of
‘customised CABS' as specified in Article 22}, Reader(s),
Cartridges (version of the readers and cartridges as specified in
Article 22) and any other components developed by or for
THERANOCS facilitating the operation of any of the foregoing,
alone or in any combination, as provided by THERANOS to
COMPANY.

1.11. '"Users" means Individuals, other than
Participants, who are designated by COMPANY to have access
to CABS and who are properly frained end users of the
THERANOS System.

1.12. In addition, each capitalized term used in this
Agreement and not defined in this Article 1 shall have the
meaning given to such term in the relevant section of the body
of this Agreement.

2. SERVICES

2.1. COMPANY hereby retains THERANOS
commencing as of the Effective Date to provide certain
bioanalytical services and products as provided for in Article 22
of this Agreement (the "Services"). Services provided
hereunder shall be governed by the terms and conditions cof
this Agresment.

2.2, THERANOS shall not subcontract any Services
without COMPANY's prior written approval.

23 COMPANY shall have the right to extend all its
rights and obligations under this Agresment to its Affiliates, For
the avoidance of doubt, all references to COMPANY's
Contractors in this Agresment shall apply to Contractors of
COMPANY's Affiliates. COMPANY warrants that its Affiliates
and their Contractors will comply with COMPANY's obligations
under this Agreement.

Theranos, Inc. Confidential
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3. COMPENSATION AND EXPENSES

3.1.  As compensation for Services hereunder,
COMPANY shall pay THERANOS the amounts specified in
Article 22. COMPANY will reimburse THERANQS, without
mark-up, for all travel, shipping costs, and other reasonable
out-of-pocket expenses incurred by THERANOS parsonnsi! in
providing the Services. COMPANY shall be responsible for
and pay all local, state, federal, or foreign sales, use, excise,
personal property, value added, GST or other similar taxes or
duties, other than taxes based on the net incoms of
THERANOS.

3.2. THERANOS shall send its invoices to the
following address:

Novarlis Pharma AG
Lichtstrasse 35
Postfach
CH-4002 Basel, Switzerland
Attn: John Varaklis, Head of Operations & Innovations for TM

THERANOS shall Indicate on its invoices the project to which
the invoice relates, the amount payable, VAT rate and amount
(if applicable), and the bank details of THERANOS.

3.3. COMPANY shall pay invoices within sixty (60)
days of recsipt.

4. PUBLICITY

Neither party shall disclose the terms or subject matter of
this Agreement to any third party without the other party's prior
writtan approval, except to company employees, consultants
and advisors (Including financial advisors, investors, attornoys
and accountants) on a need to know basis, in each case under
circumstances that reasonably protect the confidentiality
thereof. Such obligation shall not apply to disclosures which
either party is required by law to make, provided that the
disclosing parly shall notify the other parly of any such
disclosure prior to such disclosure and will use commercially
reasonable efforts to secure confidential treatment of this
Agreement or such terms required to be disclosed. Neither
party shall use the name, logos, trademarks or service marks of
the other party in any publicity, advertising or disseminated
information without such other party’s prior written approval,
except that THERANOS may list COMPANY as a client of
THERANOS, without any use of COMPANY'’s logo, and without
providing any information about COMPANY.

5. ACCESS TO SOFTWARE AND USE OF

CABS

5.1. In support of the Services, THERANOS may
make available to COMPANY certain Software as a part of
CABS. Such Software may include, without limitation,
{a) Software installed on Readers ("Firmware") and (b) online
or offline software services or products related to CABS which
may be accessed through the Readers or at a designated

website or IP address, disc, programs or other designated
location ("Client Accessible Software®).

5.2. THERANOS hersby grants to COMPANY a
non-exclusive, non-transferable, non-sublicensable, royalty-
free, fully paid-up license fo use Firmware as incorporated into,
and solely for use in connection with, Readers by Participants,
COMPANY employees and COMPANY Contractors and
otherwise in accordance with the terms of this Agreement, and
only for the term of this Agreement.

5.3. THERANOS hereby grants to COMPANY a
non-exclusive, non-transferable, non-sublicenseable license to
use the Client Accessible Software for the purpose for which it
is made available to COMPANY and otherwise in accordance
with the terms of this Agreement, and only for the term of this
Agresment. COMPANY shall not allow access to the Client
Accessible Software by more than the number of concurrent
Users indicated in Article 22,

5.4. THERANOS and its licensors shall at all times
retain sole and exclusive ownership of all Software and, as
between the parties, all Software is Confidential Information of
THERANOS. COMPANY shall use commercially reasonable
efforts to prevent unauthorized access to, or use of, the
Software, and notify THERANOS promptly of any such
unauthorized use. COMPANY shall not: (a) disassemble,
decompile or otherwise reverse engineer the Software,
{b) modify, copy, sell, rent, transfer, reproduce or distribute the
Scftware, () use the Software to provide processing services
to third parties or otherwise use the Software on a "service
bureau® basis, or (d) create Intemet ‘links® to or from the
Software, or "frame" or "mirror* any of COMPANY's content
which forms part of the Software. " COMPANY shall only be
bound by terms and conditions applicable to third party
software provided with the Software if COMPANY has received
written notice of such terms and condltions and, in the case of
financial terms and conditions, has agreed to be bound by
them in writing. THERANOS reserves all rights in the Software
not expressly granted herein,

6. USE OF DEVICES

6.1. In connection with the Services, THERANOS
may make available to COMPANY certain squipment, including
but not limited to Readers and Cartridges (collectively, the
"Devices"). Each Device will be provided to COMPANY upon
the terms set forth in Article 22.

6.2. Devices shall only be permitted to be used by
(a) COMPANY employees and GCOMPANY Contractors and
{b) Participants. COMPANY agrees to take all reasonable
steps to protect the Devices from theft or use contrary to the
terms of this Agreement. COMPANY agrees not to
disassembie or otherwiss reverse engineer the Devices or any
component thereof. COMPANY is not authorized to sell, rent,
transfer, license, or distribute the Devices, except as
specifically provided in this Agreement.

6.3. (i) THERANOS shall at all tfmes retain
ownership of the Devices, (i) COMPANY shall keep the
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Devices free of all security interests, liens and other
encumbrances, (Ill) COMPANY assumes the entire risk of loss,
damage, theft or destruction of the Devices while thay are in
the possaession of COMPANY and during transportation to and
from COMPANY's premises (or other mutually agreed
premises) and shall pay the full cost of any Devices not
retumed In accordance with section 8.4, (iv) COMPANY shall
adequately insure or self-insure the Devices against loss or
damage while such Devices are in the possession or control of
COMPANY and (v) COMPANY shall permit any authorized
representative of THERANOS to inspect the Davices, at any
time prior to the retum of such Devices in accordance with
Section 6.4, at COMPANY's facilities or any other location at
which the Project is baing conducted.

6.4. No later than ten (10) days after the earlier of
completion of the Project or the date of termination of this
Agreement, COMPANY shall, at its own cost, retumn fo
THERANOS the applicable Readers and Cartridges {other than
Cartridges which have previously been consumed and properly
disposed of), and COMPANY shall furnish THERANOS with a
certificate signed by two (2) authorized representatives of
COMPANY verlfying that the same has been done. In the
event of such completion or termination, as applicabis,
THERANOS shall have the right to enter COMPANY's
premises or the clinic location at which the Project is being
conducted, as applicable, for the purposes of repossessing
such Devicas, at a time to be mutually agreed by the parties in
writing, and COMPANY hereby consents to such entry.
THERANOS shall be entitled to receive from COMPANY all
collection costs, including reasonable attorneys' fees, incurred
in the enforcement of ils rights under this Arlicle 6. Such
Devices shail be returned in as good a condition as when they
were shipped to COMPANY, ordinary wear and tear excepted.
COMPANY warrants that all Participants will return all Devices
at the end of their participation in the Project.

7. CONFIDENTIALITY

7.1, Except to the extent expressly authorized by
this Agreement, or otherwise agresd by the parties in writing,
the parties agree that the receiving party (hereinafter called
*Recipient") shall keep confidential and shall not publish or
otherwise disclose (except to its Affiliates for the purpose of this
Agresment) or use for any purpose other than as provided for
in this Agreement any confidential or proprietary information or
materials furnished to it by the other parly or its Affiliates
(hereinafter called "Donor") pursuant to this Agreement which
if disclosed in writing or tangible form are marked as
‘Confidential” or *Proprietary” or with some similar designation
at the time of disclosure and if disclosed orally are summarized
and identified as confidential in a written notice to Recipient
within thirty (30) days after the initial disclosure thereof
(collectively, "Confidential Information"). Notwithstanding the
foregoing, Confidential Information shall not be deemed to
include information or mataerials to the extent that it can be
established by written documentation by Recipient that such
information or material:

711,  was already known to or possessed by
Recipient, other than under an obligation of confidentiality, at
the time of disclosure;

7.1.2. was generally available to the public or
otherwise part of the pubiic domain at the time of its disclosure
to Recipient;

7.1.3. bacame generally available to the public or
otherwise part of the public domain after its disclosure and
other than through any act or omission of the Recipient in
breach of this Agreement;

7.1.4.  was independently developed by Recipient
as demonstrated by documented evidence prepared
contemporaneously with such independent development; or

71.5.  was disclosed to Reaclpient, other than
under an obligation of confidentiality, by a third party who had
no obligation to Donor not to disclose such information to
others.

7.2. Reclplent may use and disclose Confidential
Information of Donor only as follows: (a) under appropriate
confidentiality provisions substantially equivalent to those in
this Agreement in connection with the performance of
Recipient's obligations -or exercise of Recipient's rights granted
under this Agreement; and (b) to the extent such disclosure is
reasonably necessary in filing for, prosecuting or maintaining
patents, copyrights and trademarks (including applications
therefor), obtaining regulatory approvals, prosecuting or
defending litigation or complying with applicable governmental
regulations or is otherwise required by applicable law,
provided, however, that if Recipient is required by law to make
any such disclosure of Donor's Confidential Information it will
give reasonable advance notice to Donor of such disclosure
requirement and, except fo the extent inappropriate in the case
of patent applications, will use commerclally reasonable efforts
to secure confidential treatment of such Confidential
Information required to be disclosed. Confidential information
shall remain the property of Donor.

7.3.  For clarity, the parties agree and acknowledge
that THERANOS' Confidential Information includes without
limitation information disclosed by THERANOS to COMPANY
relating to THERANOS' monitoring and bicinformatics systems
and equipment, including the THERANOS System or any part
thereof.

7.4. Upon Donors request, Reciplent shall
immediately return or destroy any of Donor's Confidential
Information in Recipient's possession or conirol, other than
such Confidential Information as Donor is entitled to retain
hereunder for use following expiration or any termination of this
Agreement, provided, that Recipient shall be entitled to retain
one (1) archival copy of such Confidentlal Information for the
sole purpose of determining Recipient's obligations under this
Article 7; provided, further, that nothing in this Saction 7.4 shall
be deemed to modify or otherwise limit COMPANY’s
obligations under Section 6.4.
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8. INTELLECTUAL PROPERTY

Except as expressly set forth hersin, each party shall
retain ownership of its own intellectual property owned or
licensad by each party prior to the execution of this Agraement
or developed independantly from performance of the Services,
and no licenses on such intellectual property are granted under
this Agreement.

9. COMPANY PROPERTY

8.1, As between COMPANY and THERANQS and
fo the extent permitted by law, all data regarding Participants in
a Project ("Participant Data") are and shall remain the sole
and exclusive property of COMPANY and shall be maintained
as Confidential Information of COMPANY, except to the extent

.that any exceptions in Sections 7.1.1 - 7.1.5 apply.

9.2.  As between COMPANY and THERANOS, and
subject to Sections 10.2 and 10.3, all inventions, methods,
discoverles and other proprietary information developed in
connection with the Services both during the term of this
Agreement and thersafter, whether by COMPANY or
THERANOS, or by the parties jointly, directed to a COMPANY
Compound, including, without limitation, therapeutic drugs,
biomarkers, assays and targets, and any uses thereof, shall be
the sole and exclusive property of COMPANY. THERANOS
shall promptly disclose to COMPANY in writing any inventions,
methods, discoveries and other propristary information
described In the preceding sentence, and THERANOS hereby
assigns to COMPANY any right, titie or interest it may have in
such inventions, methods, discoveries and other proprietary
information under this Agreement, including all intellectual
property tights thersin.

9.3. COMPANY hereby grants to THERANOS a
non-exclusive license under any intellectual properly rights
owned or controlled by COMPANY that may be necessary in
connection with THERANOS' performance of the Services in
accordance with and during the term of this Agreement, but not
for any purpose other than to perform the Services.

9.4. COMPANY hereby grants to THERANOS the
rights to integrate, use and disclose in CABS data provided
under, related to or generated in connection with this
Agreement for use In the ‘customised CABS’ (as specified in
Article 22) analytical engine to the extent permitted by law,
provided that THERANOS does not disclose, and any resulting
analyses do not caniain, any perscnally identifying information
regarding individual Participants or any information identifying
COMPANY or any proprietary COMPANY compounds, but not
for any purposs other than to perform the Services.

10. THERANOS PROPERTY

10.1. As betwsen COMPANY and THERANOS, all
invertions, methods, discoveries and other proprietary
information devsloped in connection with the Services both
during the term of this Agreement and thereafter, whether by
COMPANY or THERANOS, or by the parties jointly, directed
tothe reader, the carlridge and/or the CABS of the

THERANOS System (collectively the “Hardware”), including,
without limitation, the CABS’ analytical engine, shall be the sole
and exclusive property of THERANOS. COMPANY shall
prompily disclose to THERANOS in writing any inventions,
methods, discoveries and other proprietary information
described in the preceding sentence, and COMPANY hereby

- assigns to THERANOS any right, title or interest it may have in

such Inventions, methods, discoveries and other propristary
information under this Agreement, including all intsllectual
property rights therein.

10.2. As between COMPANY and THERANOS, all
Inventions, methods, discoveries and other propristary
information developed in connection with the Services both
during the term of this Agreement and thereafter, whether by
COMPANY or THERANOS, or by the parties jointly, directed to
any method used for the datection of an analyte (e.g. a
biomarker) or muitiplexed set of analytes and/or measuring
their concentration in a matrix, including, without limitation,
human blood, shall be the sole and exclusive property of
THERANOS if any such inventions, methods, discoveries and
other proprietary information will be solely applicable In
connection with the THERANOS System. COMPANY shall
promptly disclose to THERANOS in writing any inventions,
methods, discoveries and other propristary information as
described In the preceding sentence, For the sake of clarity,
any inventions, methods, discoveries and other proprietary
information developed in connection with the Services both
during the term of this Agreement and thereafter, whether by
COMPANY or THERANOS, or by the parties Jointly, directed to
any novel biomarker as such or other novel analyte as such, or
to any use in the field of translational / personalized medicine
of a novel or known biomarker or other novel or known analyte,
shall be the sole and exclusive property of COMPANY, and no
rights therein are granted to THERANOS under this
Agreement.

10.3. As between COMPANY and THERANOS, all
inventions, methods, discoveries and other proprietary
information deveioped in connection with the Services both
during the term of this Agreement and thereafter, whether by
COMPANY or THERANOS, or by the parties jointly, directed to
any method used for the detection of an analyte (e.g. a
biomarker) or multiplexed sat of analytes and/or measuring
their concentration In & matrix, including, without limitation,
human blood, shall be the sole and exclusive property of
COMPANY if any such inventions, methods, discoveries and
other proprietary Information will be applicable both in
connection with the THERANOS System and additionally in
connection with any other system. The parties shall promptly
disclose to each other in writing any invenilons, methods,
discoveries and other proprietary information as described in
the preceding sentence, Upon request, COMPANY shall grant
to THERANOS a non-exclusive royally-free, fully paid-up,
transferable, perpetual, irrevocable, world-wide license (with
the right to grant sub-licenses), for any exploitation solsly in
connection with the THERANOS System of any such
inventions, methods, discoveries and cther proprietary
information directed to such methods as described in this
Section 10.3..
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104. COMPANY shall provide to THERANOS any
data regarding the use, functionality or operation of the
Hardware of the THERANOS System generated in connection
with this Agreement. THERANOS shall have the right to use
and disclose any data described In the preceding sentence o
further develop, use, make, have made, sell, market or
otherwise explolt the Hardware of the THERANOS System
during the term of this Agreement and thereafter, including,
without limitation, in connection with any reguiatory filing for the
THERANOS System or any component thersof, provided that
COMPANY's name and COMPANY’s Confidential Information
are not disclosed. COMPANY makas no warranties about the
accuracy of the data provided to THERANOS and THERANOS
shall use such data at its own risk.

105. At COMPANY's reasonable request,
THERANOS shall provide to COMPANY all reasonably
necessary data relating to the Project in THERANOS'
possession regarding the intermnal validation and quality
assurance of the Cartridges and Readers, which COMPANY
may use solely in connection with the Project, subject to
COMPANY'S confidentiality obligations under this Agreement,
and subject to THERANOS' right to withhold its Confidential
Information. THERANOS makes no warranties about the
accuracy of the data provided to COMPANY and COMPANY
shall use such data at its own risk.

11. EXPORT RESTRICTIONS

Each party shall comply with all United States and foreign
export control laws or regulations applicable to its performance
under this Agresment.

12. [Reserved]
13. [NDEMNIFICATION

COMPANY agrees to defend, indemnify and hold
harmless THERANOS and its respective employees, officers,
diractors, independent contractors, affiliates, stockholders and
agents against and from any claims, proceedings or
Investigations arising out of or in connection with (a)the
conduct of the Project (except to the extent solely arising from
the THERANOS System) or the use of the results of the
Project, (b) COMPANY's breach of this Agreement, negligence
or intentional misconduct or (c) the development, manufacture,
usa, sale, offer for sale, marketing or testing of any product or
service by or under the authority of COMPANY (including any
personal injury or property damage related thereto), including,
without limitation, amounts paid In settlement of claims,
proceedings or investigations, and COMPANY agrees to bear
all costs and expenses, including, without limitation, reasonable
attorneys' fees, incurred in connection with the defense or
seftlement of any such claim, proceeding or investigation as
such costs and expenses are incurred in advance of judgment
or settlement, except to the extent that such claim arlses from
any breach, negligence or willful misconduct of THERANOS,
provided that (i) COMPANY has sole control of the defense
and/or settlemant of such claim or suit, (il) THERANOS notifies
COMPANY promptly in writing of each such claim or suit and
gives COMPANY or its legal representatives all information

known to THERANOS relating thereto, (iii) THERANOS
reasonably cooperates with COMPANY in the settlement
and/or defense and (iv) THERANOS may not settle or
compromise such claim or suit except with the prior wiitten
consent of COMPANY, which may not be unreasonably
withheld. THERANOS shall be reimbursed for all reasonable
out-of-pocket expenses incurred in providing any such
cooperation requested by COMPANY.

14. INFRINGEMENT INDEMNITY

THERANOS represents, to the best of ite knowledge, that the
THERANOS System and its use in the performance of Services
in accordance with thls Agreement will not infringe any valid
intellectual Property Rights of third parties. THERANOS shall
(a) defend or, at its option, settle any claim or sult against
COMPANY on the basis that the THERANOS System and its
use in the performance of the Saervices infringes any trademark,
copyright, trade secret or patent of a third party (“Intellectual
Property Rights') in the United States of America,
Switzerland, Italy, France, United Kingdom or The Netherlands
and (b) pay any final judgment entered against COMFANY on
such claim or suit or any settlement thereof, provided that:
(i) THERANOS has sole control of the defense andfor
settlement of such claim or suit, taking Into account the
reasonable interests of COMPANY, (iiy COMPANY notifies
THERANOS promptly in writing of each such claim or suit and
glves THERANQOS all information known to COMPANY relating
thereto, (i) COMPANY cooperates with THERANOS in the
settlement and/or defense and (iv) COMPANY may not setile
or compromise such claim or sult except with the prior written
consent “of THERANQOS, which may not be unreasonably
withheld. COMPANY shall be reimbursed for all reasonable
out-of-pocket expenses incurred in providing any cooperation
requested by THERANOS. If all or any part of the THERANOS
System is, or in the opinion of THERANOS may become, the
subject of any claim or suit for infringement of any Intellectual
Property Rights, THERANOS may, at its option and expense:
(A) procure for COMPANY the right to continue use of the
THERANOS System or the affected part thereof, (B) replace
the THERANOS System or affected part thereof, (C) modify the
THERANOS System or affected part thereof to-make it non-
infringing or (D)if none of the foregoing remedies are
commercially feasible, terminate this Agreement and refund the
aggregate payments made by COMPANY for the THERANOS
System or the affected part thereof. THERANOS shall have no
obligation under this Article 14 1o the extent a claim is based
upon (1) use of any version of the Software other than a
current, unaltered version, if infringement would have been
avoided by a current, unaltered version or (2) combination,
operation or use of the THERANOS System or the Software
contained therein with other sofiware andfor hardware not
provided by THERANOS. This Aricle 14 states the entire
liability of THERANOS and the exclusive remedy of the
COMPANY with respect to any infringement or alieged
infringement by the THERANOS System or any part thereof,

15. INDEPENDENT CONTRACTOR

The parties agree that the relationship of THERANQS and
COMPANY established by this Agreement is that of
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indspendent contractors. Furthermore, the parties agree that
this Agreement does not, is not intended to and shall not be
construed to establish an employment, agency or any other
relationship.  Neither party shall have any right, power or
authority, nor shall they represent themselvas as having any
authority, to assume, create or incur any expense, lability or
obligation, express or Implied, on behalf of the other parly, or
otherwise act as an agent for the other party for any purpose.

16. DELAYS

THERANOS will require documents, data, records, and
cooperation by COMPANY in order to properly perform the
Services, and THERANOS is not responsible for errors, delays
or other consequences arising from the failure of COMPANY or
its employees, agents or contractors to provide such
documents, data, records or cooperation in a timely manner.
Neither party shall be liable to the other for failure or delay in
the parformance of any of its obligations under this Agreement
for the time and to the extent such failure or delay is caused by
earthquake, riot, clvil commotion, war, terrorist acts, strike,
flood or governmental acts or restriction, or other cause that is
beyond the reasonable control of such party. The party
affected by such force majeure will provide the other party with
full information thereof as soon as it becomes awars of the
same (including its best estimate of the likely extent and
duration of the Interference with its activities), and will use
commercially reasonable efforts to overcome the difficulties
created thereby and to resume performance of its obligations
as soon as praclicable. If COMPANY delays or suspends a
Project for six (6} weeks or more, for reasons beyond
COMPANY's reasonable control and due to no fault of
THERANQS (a "Significant Delay”), and COMPANY requests
in writing that THERANOS staff continue to be assigned to the
Project during the period of such delay or suspension, the
parties shall sesk to agree in writing a monthly services fee (if
any) to be paid. THERANOS shall have no obligation to
continue to essign its staff.to the Project unless and until the
parties reach such written agreement, and shall not be
responsible for any errors, delays or other consequences
arising from not having staff assigned to the Project during the
period of delay. THERANOS shall not charge any service fee
unless such fee has been agreed by the parties in writing. Such
delay shall last no longer than three (3) months, after which
time THERANOS shall have the right to terminate this
Agreement by providing ten (10) days notice in writing. In the
event that THERANOS terminates this Agreement under this
provision, COMPANY shall hava the oblfigations to make
payment for Services performed and for non-cancelable
obligations incurred which are specified in Section 17.2..

17. TERM and TERMINATION

17.1. This Agreement shall come into force on the
Effective Date and shall remain in effect until completion of the
Project unless earlier terminated in accordance with this
Agreement.

17.1.1.  This Agreement may be terminated by
either party upon default in performance of the other party,
provided that any defaulting party shall be given not less than

FOIA Confidential Treatment Requested by Theranos
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ten (10) days prior written notice of default and the opportunity
to cure the default during such period.

17.1.2.  Elther parly may terminate this Agreement
by providing notice in writing with immediate effect if the other
party has gone into bankruptey or liquidation otherwise than for
the purpose of amalgamation or reconstruction; or has had a
receiver or managser appointed in respect of any of its assets;
or has entered into any composition with its creditors.

17.1.8.  Either party may terminate this Agreement
without cause on foriy-five (45) days notice.

17.2. In connection with a termination of this
Agreement by COMPANY pursuant to Section 17.1.3, or by
THERANGS pursuant to Section 16, THERANOS shall submit
to COMPANY a statement showing, in reasonable detail, the
relevant fees due and costs and expenses incurred, and
COMPANY shall, within sixty (60) days of receipt of such
statement from THERANOS, make payment to THERANOS
for:

(a) all Services propetly rendered prior to
receipt of the termination notice and for
which COMPANY has not yet paid; and

(b} reasonable  non-cancelable  obligations
properly incurred prior to receipt of the
termination notice, in order to perform its
obligations under this Agreement,

unless COMPANY reasonably objects to any charge, in which
case the parties shall seek in good faith to resolve any such
disagreement.

17.3. No flater than thirty (30) days after any
termination of this Agreement, COMPANY shall retum to
THERANOS all THERANOS property in its possession or
control, including: (a)all Confidential Information of
THERANOS in accordance with Section7.4; (b) all Devices
and Client Accessible Software provided under this Agreement;
and (c) all authorization codes providing Participants and/or
Users with access to the THERANOS System in connection
with this Agreement. in addition, COMPANY shall ensure that
all relevant Patlicipants, . Users and other COMPANY
employses and consuitants cease using the THERANOS
System promptly following " any such termination of this
Agreement. No later than thirty (30) days after any termination
of this Agreement, THERANOS shall return to COMPANY all
Confidential Information of COMPANY in accordance with
Section 7.4.

17.4. Articles 1, 4,7, 8, 8, 10, 13, 14, 17 (other than
Section 17.1), 18, 19, 20, and 21 and Sections 5.4, 6.2, 6.3 and
6.4 shall survive expiration or termination of this Agresment for
any reason. Except as otherwise provided In this Section 17.4,
all rights and obligations of the partles under this Agreement
shall terminate upon expiration or termination of fthis
Agreement for any reason.
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18. COMMUNICATIONS AND PAYMENTS

All notices, administrative communications and payments
provided for in this Agreement shall be by express delivery
service or first class mail, postage prepaid, or express courier
addressed to the applicable parly as follows:

To THERANOS:  Theranos, inc.
3200 Hillview
Palo Alto, CA 94301
Atin: Controller

Novartis Pharma AG

Lichtstr.35

CH-4056 Basel, Switzerland

Attention: John Varaklis,

Head of Operations & Innovations for TM
With a copy to Head Pharma Legal

To COMPANY:

19. ASSIGNMENT

Neither panty shall have the right to assign this Agreement
or any of the rights or obligations hereunder without the prior
written consent of the other party. Notwithstanding the
foregoing, sither party may, without such consent, assign this
Agreement to a third party that succeeds to all or substantially
all of such party's business or assets relating fo this Agreement
whether by sale, merger, operation of law or otherwise.

20, LIMITED WARRANTY

20.1. Each party represents and warrants that: (a) it
has the legal authority to enter intc this Agreement; and (b) the
execution, delivery and performance of this Agreement by it
and its obligations hersunder do not conflict with any
agreement, Instrument or understanding to which it is a party or
by which it may be bound.

20.2. Each parly shall perform its obligations under
this Agresment: (a) in a timely and professional manner; (b) in
conformance with that level of care and skill ordinarily
exercisad by other professional companies of a similar size and
in similar circumstances; (c)in compliance in all material
respects with all applicable laws and regulations and (d) in
accordance with this Agresment.  Without limiting the
foregoing, COMPANY represents, warrants and covenants that
it has obtained, and shall continue during the term of the
Project o obtain, all necessary consents to be able to provide
to THERANOS, and to permit THERANOS to use for all
purposes specified in this Agreement, Pasticipant Data and
other data provided by COMPANY or otherwise furnished to
THERANGS in connaction with this Agreement.

20.3. EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT, THERANGCS MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES OR THE THERANOS SYSTEM (OR ANY PART
THEREOF) OR ANY ITEMS OR WORK PRODUCT
PROVIDED UNDER THIS AGREEMENT, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
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PARTICULAR PURPOSE, VALIDITY OF ANY INTELLECTUAL
PROPERTY OF THERANOS OR NONINFRINGEMENT OF
ANY INTELLECTUAL PROPERTY RIGHTS OF THIRD
PARTIES. COMPANY acknowledges that THERANOS makes
no representation or waranty that the COMPANY's
pharmaceutical, biologic, or medical device products (including
any proprietary COMPANY compounds) tested in connection
with the Services can, sither duting the term of this Agreement
or thersafter, be successfully developed or, if so developed, will
receive the required approval by the U.8. Food and Drug
Administration (“FDA"} or other applicable regulatory body.

20.4. IN NO EVENT (A)SHALL EITHER PARTY
HAVE ANY LIABILITY TO THE OTHER PARTY FOR ANY
LOST PROFITS, LOSS OF DATA, LOSS OF USE, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES
OR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY AND WHETHER OR NOT THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES AND (B)SHALL EITHER PARTY'S
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
UNDER ANY OTHER THEORY OF LIABILITY, EXCEED
THREE MILLION FIVE HUNDRED THOUSAND U.S.
DOLLARS (U.S.$3,500,600). NOTWITHSTANDING THE
FOREGOING, THE LIMITATIONS ON LIABILITY AND
DAMAGES IN THE PRECEDING SENTENCE SHALL NOT
APPLY TO: (A) LIABILITY OR DAMAGES TO THE EXTENT
ARISING FROM A BREACH UNDER ARTICLES 7, 8,9 0R 10
OR FROM A PARTY'S GROSS NEGLIGENCE OR
INTENTIONAL MISCONDUCT, OR (2} LIMIT COMPANY'S
INDEMNIFICATION OBLIGATIONS UNDER ARTICLE 18
WITH RESEPCT TO AMOUNTS OWING TO THIRD PARTIES.

21. GENERAL CONDITIONS

21.1. The headings in this Agreement are for
convenience only and do not in any way limit or amplify the
terms or conditions of this Agreement.

21.2. This Agreement and its exhibits constitute the
entire agreement betwsen the parties and supersede all prior
contracts, agreements, proposals, letters, communications and
understandings, whether written or oral, relating to the same
subject matter betwaen the parties; provided howaver that this
Agreement shall not modify or otherwise affect the parties’
obligations under any confidentiality or non-disclosure
agreement executed prior to the Effective Date with respect to
the disclosure of Information under any such agreement that is
not related to the subject matter of this Agresment. The parties
intend this Agreement to be a complete statement of the terms
of their agreement, and no change or modification of any of the
provisions of this Agreement shall be effective unless It is in
writing and signed by duly authorized officers of THERANOS
and COMPANY.

21.3. This Agreement shall be governed by and
construed in accordance with the laws of the state of New
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York, USA, without regard to the conflict of laws provisions
thereof.

21.4. THERANOS agrees to compiy at all times with
all provisions of the Generic Drug Enforcement Act of 1992 (the
“Act") applicable to the Services. THERANOS further agrees
to submit fo COMPANY upon completion or termination of the
Project a certification that neither THERANOS nor any of its
employees has been debarred by the FDA under the provisions
of the Act and that THERANOS did not use in any capacity in
connection with this Agreement the services of any person (as
defined In the Act) debarred under the provisions of the Act.

21.5. The invalidity or uneﬂforceébi!ity of any term or
provision of this Agreement shall not affect the validity or
enforcaability of any other term or provision hereof.

21.8. No waiver of any term, provision or condition of
this Agreement whether by conduct or otherwise in any one or
more instances shall be deemed to be or construed as a further
or continuing waiver of any such term, provision or condition, or
of any other term, provislon or condition of this Agreement.

22. Project Parameters and Budgst

22.1 The Services provided for under this agreement
shall constitute a technical performance evaluation of the
THERANOS System through a direct comparison of assays for
CRP at a broad range of known levels assayable by the current
standard. As referenced in Section 1.1, the “THERANOS
System" is the system comprising the CABS, Reader(s),
Cariridges, Assays (for the purposes of this agreement the
assay is CRP) and any other components developed by or for
THERANQOS facilitating the operation of any of the foregoing,
alone or in any combination. As used above,. (a)“Assay”
means any method used for the detaction of an analyte (e.g. a
blomarker) or muiltiplexed set of analytes and/or measuring
their concentration in a matrx, including, without limitation,
human blood; (b) "Cartridge” means THERANOS' analytical
chips containing blological fluid processing technology and
assays to measure, among other matters, the concentration of
specific analytes, including biomarkers in a biological fluid
sample; {(c) "Reader" means THERANOS' device capable of
running Cartridges, extracting data from a Cartridge or other
analytical device, transmitling data to a database hosted by
THERANOS, communicating with authorized parties and
providing analytical information; and (d) "CABS" means
THERANOS' ambulatory biocinformatics  communication
system, database, analytical engine, algorithms and
methodologies, and related statistical and other analysis
methods, data repositories and technologies (for the purpose of
this agreement, CABS is customized to profile patients whose
CRP data Is generated in parallel by current gold-standards).

22.2 The project parameters are as follows:
% Project: ACZ885 — Pediatric Study
% Cartridge Analytes: Single Cartridge: CRP
“» 8ample Types: Venous draw — whole blood
% Sltes (Number) ~ Location: ¥ - UK, France,
ltaly, Netherlands >
% TotarNumber of Participants: Up to 26

FOIA Confidential Treatment Requested by Theranos
Fed. R. Crim. P. 6(e) material

< Number of Time Points: Up to 8 time-polnts /
Participant / month

< Number of Cartridges: 120+

%  Number of Readers: upto 8

%  Maximum number of concurrent users on web-

portal: Unlimited for Novartis or hospital

employees

Length of Participant Participation: TBD based

on mutual agreement on the availabie reviewed

results

+  Localization/Languages for Translation: English

& Touch Screen andfor Web Interface
Customization: NOVARTIS-specific Theranos
Feedback Survey

% Data Infrastructure: Purchase and configure a
uniqus Novartis-specific server and database

%  Expected Start Date (First Participant In); June,
2008

% Expected End Date (Last Participant Out): Trial
end date is currently planned for March 2009.

« Total Duration of Services: TBD based on

mutual agreement on the available reviewed

results

Investigator Maeting (“IM") Date and Location /

Callbration Start : TBD based on obtaining any

required approvals from local ethics committees

and/or appropriate agencies.

2,
%

3

K3
o

22.3 Theranos will provide the following services pre-
deployment:

2,
o

2,
D
2,

o
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9

9,
<
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<
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g
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Refine projact specifications with NOVARTIS.

Assign Project Manager(s).

Transfer blinded patient and clinician IDs for set-up in
touch-screen and CABS portals (where avallable).
Transfer to THERANQOS assay-specific information,
materials, and other relevant data (collectively,
“Assay Specifications”).

Collaborate with NOVARTIS to create a Project plan
to ensure that timelines are accurately
communicated and met.

Plan for THERANOS System training session (as
described below).

Design, develop, program, test and validate
NOVARTIS-specific CABS portal to capture
Participant Data and display program progress and
user feedback.

Initial setup of accounts and sacure access privileges
for all parties who will be authorized to access CABS
{collectively, “Users”).

Specify Project-related workilow.

Set-up and secure NOVARTIS-spacific database and
server. Parlicipant Data will be accessible and
retained only for the duration of the Project as
defined in project parameters above. Participant
Data once the study is complete shall bs purged from
NOVARTIS-specific database and server.

Customize and validate Project-specific Cartridges to
Assay Specifications.

Customize and validate touch-screen interface.

Theranos, Inc. Confidential
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% Develop and deliver customized training’ course.
*»  In-person training of site staff and COMPANY staif at

the IM.

22.4 THERANOS will provide the following services post-

deployment:

% Data Delivery & Transfer

o]

During the Project, Users will have
permissicn-basad access fo view all data,
as well as on-demand ASCll/Excel (CSV)
data transfer via CABS.

Cumulative data transfers can be executed
by NOVARTIS at any time via the Export
Utllity in the Data Delivery component of
CABS.

«  Client Infrastructure and Technical Support

o

Q
(o]

Q

Provide relevant THERANOS System set-
up material(s).

Set up Readers on-site(s).

Provide and manage the web portals to be
used by COMPANY in connaction with the
Services provided under this Statement of
Work.

Work with COMPANY to customize
systems for the appropriate international
telecommunications infrastructure to
successfully transmit Participant Data.

Set up, administer, monitor, and
troubleshoot web and database servers for
duration of the Project.

Create securs backup infrastructure.
Provide secaond level technical support to
the Project Support Center {described
below).

Reasonably assist COMPANY with issues
regarding network infrastructure setup
related o the THERANOS System.
Troubleshoot firewall, computer system,
and connectivity issues relating to CABS.

LS Project Support Center

vl

[¢]

During the Project, provide telephone
helpdesk support for COMPANY regarding
the use of the THERANOS System*.
Live coverage 24x7 through THERANOS
customer-care center.
o  Participants to call site -
coordinator directly about any
non-THERANOS System issues.

22.5 Project Budget and Payment Terms

% Services:

o]

Pre-Deployment Services (as described
above)
*  Training

! The first two (2) hours of training at each clinical site by
up to two (2) THERANOS representatives are included in the
budget. Each additional hour of training will be billed to

AT

COMPANY at the rate of $150 per hour.

FOIA Confidential Treatment Requested by Theranos
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%  Product Delivery and Clinical Use:

o

[e]

o

<  Total Invoiced: $65,000

Q
o

o]

{The remainder cf this page is intentionally left biank.)

Post-Deployment Services (as described
above)
*  Project Support
s Data delivery, client
infrastructure and technical
support

Development/Validation/Calibration/Custo
mization of Readers, Cartridges, &
multiplexed point of care assays
Distribution, trial definition/project
management, services
configuration/software customization
(CABS), sat up of NOVARTIS and
physician portals, real-time reporting,
analytics, and Company-specific back-end
database and server infrastructure
International, multi-center, communications
and data transmission infrastructure
International, multi-center, real-time patient
monitoring

Total Costs: $500,000

Goodwill Investment: Flat Fee Applied: -
($435,000)

Payment Schedule: Dus upon execution of
Agreement

All invoices not paid In sixty (60) days shall
incur interest at tha rate of 1.5% per month
until paid in full. Al such interest shall be
due and payable on demand.

Please note that should the scops,
duration or parameters of this Project (e.g.,
requirements for configuration and/or
support) change, associated fees may
need fo be revised and no Services will be
provided for such new scope or
parameters until the parties hereto amend
this Statement of Work to reflect such
changes.

For internationally based trials contract
denomination will be in U.S. currency.
Payments made to THERANOS will be
made in U.S. currency.
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Each party has caused this Agreement to be executed by its duly authorized representative as of the Effective Date.

THERANOS, INC. 17 W % NOVARTIS PHARMA AG

Accepted by (sngnature Accepted by (signature)
ELNLAGETY YL e
Name! Name
PEES\DENT & CED
Title Title
Accepted by (signature)
Name
Title
Theranos, inc. Confidential
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SERVICES FRAME AGREEMENT
Between
Pfizer, Inc. and Theranos, Inc
December 15, 2006
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This Agreement is entered into as of November 22, 2006 by and between Pfizer Inc. a
Delaware corporation with a business address of 235 East 42nd Sireet, New York, NY
10017 (together with its Affiliates “Pfizer”), and Theranos, Inc. with an office at 1430
(’Brien Drive, Suite C, Menlo Park, California, 94025, USA.

Whereas, Pfizer is a pharmaceutical company possessing proprietary and confidential
information related to drug development and potential drug targets and biomarkers; and

Whereas, Theranos is a technology company possessing expertise in assay development and
data collection;

Whereas, both parties wish to enter into an evaluation of Theranos technology to determine
its application to Pfizer’s drug development efforts;

Now therefore, in consideration of the foregoing and mutual promises contained herein and
to set forth a clear understanding of the mutual rights and obligations relating to it, the parties
agree as follows: :

1L GENERAL SCOPE OF AGREEMENT

1.1.  Theranos will perform studies for feasibility, assay and informatics development,
assay validation and sample measurement and other agreed services set forth in the
Study Plan attached as Exhibit 1. Theranos will provide all personnel and equipment
reasonably necessary to perform the Services. Theranos will not perform any work for
Pfizer beyond the Study Plan without the prior written approval of Pfizer.

1.2.  The parties shall regularly communicate about all relevant matters with regard to the
Study Plan, in a form and manner as the parties shall mutually agree. Theranos shall
promptly inform Pfizer about any material unforeseen results, problems or difficulties
with regard to the Study Plan which are reasonably likely to result in a significant
delay in any timetable set forth in Exhibit 1.

1.3.  Theranos warrants that its employees and permitted sub-contractors who are involved
in performing the Study Plan will comply with the applicable obligations of Theranos
hereunder.

2 TERM OF AGREEMENT

2.1.  The Term of this Agreement will be until the conclusion of the Study Plan agreed in
Exhibit 1, unless earlier terminated in accordance with Section 9 of this Agreement.
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3. TEST SAMPLES

3.1 Subject to the provisions in Exhibit 1, Pfizer shall, at its own cost, deliver to Theranos
free of charge certain Pfizer materials (the “Test Samples”), as mutually agreed by the
parties and specified in Exhibit 1. Pfizer shall deliver an amount of the Test Samples
sufficient to enable Theranos to perform the Study Plan to which the Test Samples

relate.

32 Prior to receipt by Theranos of the Test Samples, Pfizer shall provide T heranos with
any and all procedures and warnings which are known to Pfizer and are necessary
and/or desirable to help assure the safe handling and use of the Test Samples.
Theranos, however, accepts the Test Samples with the understanding that their
hazardous and toxicological properties may not have been completely investigated and
therefore are unknown. Theranos will handle the Test Samples accordingly and will
inform Pfizer in writing of any adverse affecis experienced by persons handling the

© Test Samples.

33  Theranos will use the Test Samples solely for the purpose of performing the Study
Plan in Exhibit 1. In addition, Theranos shall not modify the Test Samples (except as
agreed by the parties) or administer it to any animals or humans or supply the Test
Samples to any third party other than an Affiliate or permitted sub-contractor, without
the consent of Pfizer. Affiliate for the purpose of this Agreement shall mean any
corporation or other business entity that is Controlled by, Controlling or under
common Control with a party. “Control” for the purpose of this definition shall mean
direct or indirect beneficial ownership of fifty percent (50%) or more of the voting
interest in an entity, or the power to direct the management and policies of such
corporation or other business entity, or such other relationship that in fact constitutes

actual control.

4. PAYMENT TERMS

PAYMENT: Pfizer will pay to Theranos the sum of nine hundred thousand dollars
($900,000.00) according to the following payment schedule:

) Pfizer will pay to Theranos the sum of five hundred thousand dollars
($500,000.00) within thirty (30) days of the execution of this Agreement.

(i) Pfizer will pay to Theranos the sum of three hundred thousand dollars
($300,000.00) upon submission of an interim report of assay development
completion.

(i)  Pfizer will pay to Theranos the sum of one hundred thousand dollars
($100,000.00) upon receipt of a final report from Theranos.
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(iv)  After the execution of this Agreement, Pfizer will issue a purchase order
number to Theranos. Theranos will invoice Pfizer for payment due to
Theranos using the issued purchase order number. The purchase order number
must appear on each invoice. Theranos will be responsible for invoicing Pfizer
at the successful completion of each milestone listed above, including the first
payment due upon execution of this agreement.

Invoices should be submitted to:

Strategic Alliances

Pfizer Inc

50 Pequot Avenue

MS 6025-C4120

New London, Ct. 06320

Atin: Head of Development and Commercial Strategic Alliances

s. INTELLECTUAL PROPERTY

5.1.  All information, data and writings, inventions and other intellectual property provided
to Theranos by and/or on behalf of Plizer in connection with this Agreement, in any
form whatsoever, both tangible and intangible, which were owned by or licensed to
Pfizer prior to being provided to Theranos, shall remain the sole and exclusive
property of Pfizer (the “Pfizer Data™). Theranos shall acquire no right, title or interest
in the Pfizer Data as a result of its performance of the Study Plan except as expressly
provided in this Agreement. Pfizer hereby grants to Theranos a non-exclusive,
worldwide, royalty-free license (including the right to grant sublicenses in accordance
with this Agreement) to use any Pfizer Data that may be necessary or reasonably
useful in connection with the performance of any work under the Study Plan.

5.2. Al information, data, writings, inventions and other intellectual property, in any form
whatsoever, both tangible and intangible, owned by or licensed to Theranos prior to
the commencement of this Agreement, or following the commencement date of this
Agreement but prior to the commencement date of the Study Plan shall remain the
sole and exclusive property of Theranos (“Theranos Background Technology™). For
clarity, Theranos Background Technology shall include all inventions and other
intellectual property relaling to the Cartridges, the Readers, the ABCS and Theranos
System, as each such term is defined in Exhibit. 2 attached to this Agreement and
dated as of the date hereof.

53  The ownership of any information, data, writings, inventions and other intellectual
property developed by Theranos (or its employees and subcontractors) as a result of
Theranos’ performance of the Study Plan shall be determined in accordance with the
provisions of the Study Plan.
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5.3.

54.

5.5.

6.1.

After completion of the Study Plan or the termination of this Agreement: (a) upon the
request of Pfizer, Theranos shall return to Pfizer all Pfizer Data and any other items
specified in Exhibit 1; provided that Theranos shall not be obligated to return any
Pfizer Data or other intellectual property assigned to Theranos by Pfizer under the
Study Plan; and (b) upon the request of Theranos, Pfizer shall return to Theranos all
Theranos Background Technology and any other items specified in Exhibit 2.

Theranos represents that, to its knowledge, it owns or has the right to use all
copyright, trademark, patents, and other intellectual property rights mcluded in
Theranos Background Technology which, as of the date of commencement of this
Agreement, it intends to use to perform its obligations under this Agreement.

Theranos shall acquire no right, title or interest in any of the trademarks, service marks
or copyrights belonging to Pfizer, nor shall it be deemed to have made any trademark
usage of any trademarks by the performance of any Services for Pfizer hereunder,
except as expressly provided in this Agreement.

CONFIDENTIAL INFORMATION/PUBLICATION

Fach party (“receiving party”) agrees to maintain in confidence and not to publish,
disclose or use for any purpose other than this Agreement, any and all confidential
information, in any form whatsoever, disclosed by the other party (“disclosing party”)
in connection with this Agreement (collectively for each disclosing party,
"Information"). Information shall include without limitation all confidential
information disclosed to a party by the other party’s Affiliates. The obligations under
this Section 6 of non-disclosure and non-use shall not apply to the extent that:

(a) Information of a disclosing party at or after such time that it is or becomes
publicly available through no fault of the receiving party;

(b)  Information that is already independently known to the receiving party as
shown by written records existing at the time of such disclosure;

(c) Information at or after such time that it is disclosed to the receiving party by a
third party with the legal right to do so; or

(d)  Information required to be disclosed by the receiving party pursuant to judicial
process, court order or request of any governmental body, provided that the
receiving party shall so notify the disclosing party sufficiently prior to
disclosing such Information so as to permit the disclosing party to seek a
protective order or otherwise prevent or restrict such disclosure.

Notwithstanding the foregoing, a receiving party may disclose Information of
the disclosing party to any of its Affiliates, employees, consultants, agents, or
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6.2.

6.3.

7.1.

7.2.

any permitted subcontractors or sub-subcontractors retained to assist the
receiving party in the performance of the Study Plan, on a need-to-know basis

in accordance with the receiving party’s exercise of its rights or performance of

its obligations under this Agreement, provided that the receiving party has first
obtained written agreement from any such persons to maintain the
confidentiality of, and not to use, such Information pursuant to terms not less
strict than those set forth in this Agreement.

Theranos shall not make any publications relating solely to the Study Plan or
containing any Information about Pfizer products (“Pfizer Materials”) without Pfizer’s
written consent.

Each party’s obligations under this Section 6 shall survive the expiry or termination of
this Agreement for 10 (ten) years.

PUBLICITY

Neither party shall disclose that Pfizer has entered into this Agreement with Theranos;
provided however that Theranos may disclose that Pfizer has entered into this
Agreement to: (a) Theranos’s advisors, existing and potential investors and others on a
need-to-know basis, in each case under obligations of confidentiality and non-use
which are not less strict than those set forth in this Agreement

Neither party will use, or authorise others to use, the name, symbols, or marks of the
other party in any advertising or publicity material or make any form of representation
or statement with regard to the Services which would knowingly constitute an express
or implied endorsement by the other party of any commercial product or service
without that other party’s prior written approval.

INDEMNIFICATION:  Pfizer shall defend, indemnify and hold
harmless Theranos, its employees, directors, trustees and officers, from
and against any and all liability which it may incur by reason of Pfizet’s
use of the results of the work; provided, however, that Theranos shall
indemnify Pfizer, its employees, consultants, directors and officers for
any claims for injuries to persons or damages which occur on Theranos’s
premises or premises under the control of Theranos while performing
work.

TERMINATION: Pfizer may terminate this Agreement with or without
cause by giving forty five (45) days notice to Theranos in writing. If
Pfizer terminates this Agreement, Pfizer’s only obligation shall be to pay
Theranos for the work performed up to the date of termination and any
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costs incurred to close down the project

10. CONFORMANCE WITH LAW AND ACCEPTED PRACTICE
10.1. Theranos shall perform the Study Plan:
(a) In a timely and professional manner;

(b)  In conformance with that level of care and skill ordinarily exercised by other
professional companies of a similar size and in similar circumstances; and

{c) In compliance in all material respects with all applicable laws, regulations and
guidelines relating to the Study Plan.

10.2. Theranos warrants that it presently has not, and shall not for the term of this
Agreement and any mutually agreed extension thereof, grant to any third party rights in
Theranos Background Technology that are inconsistent with the rights granted to
Pfizer under this Agreement. ‘

10.3 EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT
OR ANY WORK ORDER, THERANOS MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, WITH
RESPECT TO THERANOS BACKGROUND TECHNOLOGY, OR THE
SERVICES OR ANY ITEMS OR WORK PRODUCT PROVIDED UNDER ANY
WORK ORDER, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, VALIDITY OF ANY
INTELLECTUAL PROPERTY OF THERANOS OR NONINFRINGEMENT OF
ANY INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES.

11.  SUBCONTRACTORS

Theranos shall not retain any sub-contractor to assist Theranos in performing the
Study Plan without the prior written approval of Pfizer, such approval not to be
unreasonably withheld. Any such approval shall not relieve Theranos of its obligations
under this Agreement.

12. INDEPENDENT CONTRACTOR

12.1. Theranos shall perform the Study Plan as an independent contractor and, as such,
neither Theranos nor its employees shall be entitled to any benefits applicable to
employees of Pfizer.
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12.2.  Netther party is authorised or empowered to act as agent for the other for any purpose
and shall not on behalf of the other enter into any contract, warranty or representation
or commitment of any kind as to any matter, without the prior written approval of the

other party.
13. ENTIRE AGREEMENT

This Agreement, and the attached Exhibits 1 and 2 attached hereto, represent the
entire agreement and understanding of the parties with respect to the subject matier
hereof and supersedes all prior discussions, agreements and writings in respect hereto.
None of the terms of this agreement shall be amended except in writing signed by both

parties.
14. SEVERABILITY

The invalidity, illegality or unenforceability of any term or provision of this Agreement
shall not affect the validity, legality or enforceability of any other term or provision
hereof and such invalid, illegal or unenforceable provision shall be reformed to
comply with applicable law or stricken if not so conformable.

15. ASSIGNMENT

Neither party hereto may assign or {ransfer any of its rights or obligations under this
Agreement without the prior written consent of the other party, which consent may not
be unreasonably withheld; provided that, without such consent, either party may
assign this Agreement in connection with the transfer or sale of all or substantially all
of its assets or business to which this Agreement relates or its merger or consolidation
with another company. Pfizer may assign this Agreement in whole or in part to any
Affiliate without the consent of Theranos, and shall provide written notice to Theranos
promptly following any such assignment. No assignment shall relieve either party of
the performance of any accrued obligation which such party may then have under this
Agreement. Any assignment or transfer of this Agreement, or any of a party’s rights
or obligations hereunder, in violation of this Section 15 shall be void.

16, WAIVER

Any term of this Agreement may be waived only by a written instrument executed by a
duly authorized representative of the party waiving compliance. No waiver of any
term, provision or condition of this Agreement whether by conduct or otherwise in
any one or more instances shall be deemed to be or construed as a further or
continuing waiver of any such term, provision or condition, or of any other term,
provision or condition of this Agreement.
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17. FORCE MAJEURE

Neither party shall be liable for non-fulfilment of its obligations hereunder if such non-
fulfilment is due to strikes. riots, war, invasion, acts of God, fire, explosion, floods,
acts of government agencies (other than such acts which are the result of an act or
omission of the party seeking to rely upon this Section 17), judicial action, labour
disturbance and/or any other event beyond that party’s reasonable control.

18.  APPLICABLE LAW AND VENUE

This Agreement shall be governed by, and construed in accordance with the laws of
New York, except as they relate to the conflict of laws.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
their respective duly authorized representatives as of the day and year first above written.

PFIZER, Inc,

THERANGOS, INC,

% *J’:'/ N ’1/}/)/,? )

(name prinfed)

(title)

At gﬁml@q i litnc >

Wtemled [, 2vob

{date)
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(signature)

AT Yo

(name printed)

SEEADENT P CED

(title)

DECEMER. \1, 10006 ,

(date)
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Exhibit 1—Study Plan for the Technical Assessment of
Theranos System

Pfizer is sponsoring a technical assessment of the Theranos System by utilizing cartridges designed to run assays
for VEGF and PLGF. The Theranos System will be incorporated into the study outlined below.

Goals of Study:
1. Generate preliminary data on VEGF and PLGF trends in cancer patients while assessing the use of
the Theranos System in the hands of clinicians and patients.
2. Obtain feedback and recommendations from clinical staft.
Assess the use of the Theranos System in the hands of ambulatory patients at home.
4. Assess the Ambulatory Bioinformatics Communications System including the-physician and patient
web portals as well as the data reports generated.

[¥8]

The details of this proposed protocol follow:
1. Oncolegy Center(s): Up to 3 Sites

2. Expected Start Date: December, 2006

3. Type of Study: On-site/ln-home; Open Label, data comparison; current standard laboratory
measurements vs real-time measurements using the Theranos System. Blood is monitored at baseline
and periodically during the study.

4. Patient Profile: 60 patients with confirmed solid-tumor cancers such as colorectal, renal, NSCLC, etc.
Patients should represent the spectrum of patients from adjuvant through to stage 4. For this study, a

minimum of 10 adjuvant patients should be recruited.
5. Imdication: Cancer (Confirmed solid-tumor cancers including colorectal, renal cancer, GIST, NSCLC.

Ete.)
6. Inclusion/Exclusion Criteria: TBD with Investigator(s)
7. Estimated Duration: 14 data points as per Table 1
8. Number of Patients: Total 60 (males and females)
9. Number of Readers: 72 (1 Reader per patient per site plus 12 extra for use in clinic
10. Number of Cartridges: Total of 1140 cartridges,
a. 17 cartridges per patient protocol = 840 total
b. 3 exira cartridges per patient = 210

¢. 2 exlra cartridges per pationt at clinic = 140

11. Statistics: ) Plot/Correlation between levels of soluble selected biomarkers using the Theranos System
and the conventional laboratory (ELISA or other) method; b) integrated analysis of real time data,
paticnt diary inputs, and static information in the patient record.

12. Other Requirements:
4 Where available, results of patient PET scans will be collected within the ABCS system.

b. Bach patient involved in the pilot will be sent home with a Reader and individual cartridges.
The clinical personnel will need to use the supplied bar code scarmer to scan the individual bar
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( codes for each cartridge and link it with a patient ID which will be entered via a screen within
ABCS. The patients will also be supplied with the appropriate number of lancets and alcohol
wipes. A tote bag will be supplied for each patient to carry their cartridges and accessories
home.

Clinical Trial Design - The following clinical trial design will be incorporated into an approved protocol.

Prior to Study Initiation
1. Clinical Site will recruit patients for participation in this clinical irial. Upon agreement to participate
the patients will have a venous blood draw sent to the laboratory for conventional evaluation. The
frozen sample, the raw data and analyte conceatrations from the laboratory evaluation should be sent to
Theranos prior to the initiation of the study for creation of calibration curves.

Pilot Study

1. On the first clinic visit clinical personnel will draw venous blood from the patient and send the blood to
the laboratory for conventional evaluation.

2. The designated clinical personnel will then demonstrate to the patient how to use the Theranos Systein.
Designated clinical personnel will oversee the patient as they usc a lancet to draw blood through a
finger prick, use the Cartridge to draw in the blood sample and insert the cartridge into the reader.
While the reader runs the analysis on that cartridge, the patient will be provided a Patient User Manual
and instructed on the other aspects of their clinical trial and their therapies. The patients will also be
taken through how to access the web site and the patient diary and how to record required information.
After going through the patient diary, patients will refurn to the reader, dispose of the Cartridge and
then use a second the Cartridge by repeating the process of drawing a blood sample and inserting the
cartridge into a reader. Each patient will then leave the clinic with a Theranos reader and eight
Theranos cartridges. Results from the finger prick assays will be compared to results from the venous
blood draw.

3. The patient will take all medications as prescribed, and will record the following information into the
patient diary (Appendix A) each day:
a. Medicines taken including time of day and dose
b.  Overall health assessment; how do they feel that day and are they experiencing any side effects
¢. The Patient Diary will be finalized with Pfizer prior to the initiation of the study.

4. OnDay 4 each patient will utilize the Theranos System as trained in step #3. The cartridge will be used
to draw in the blood sample and cartridge with blood will be inserted into the reader. After the reader
performs the analysis, the patient will dispose the used cartridge.

5. OnDay7, 10, 13 and 16 the patient will repeat this process
6. OnDay 19 each patient will return to the clinic where clinical persormel will do a venous blood draw

for analysis in the lab and will oversee the patient taking a finger stick and inserting the cartridge into
the Theranos Reader for comparison to the laboratory test.

7. OnDay 37, the patient will return to the clinic for their final visit as part of this study. The patients
will return with their reader and will utilize a finger stick for the Theranos System and patients will
have a final venous blood draw.

The complete outline of the patients monitoring process is laid out in the following table.
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Table 1: Data Points for Clinical Monitoring using Theranos System (T8S) and Laboratory (ELISA)

|2 TS cartridges ELISA @
g
= ,TS

N ke
TS
TS

Deliverables

1. ‘Theranos System Evaluation
a.  Investigators — Clinic participants in the assessment will be asked to complete an evaluation of

the Theranos System upon completion of the study. A draft of this questionnaire will be
developed and approved by Pfizer prior to the initiation of the study.

b, Paticnts — Patients will be asked to complete an evaluation of the Theranos System upon
completion of the study. A drafl of this questionnaire is attached in Appendix B but will be
finalized and approved by Pfizer prior to the initiation of the study.

2. Theranos will provide a study report at the conclusion of the assessment. This report will include:
a. Complete review of the data generated in aggregate and by patient sub-types such as cancer
type, sex, etc.
b. Integrated patient information including time of day when monitoring was performed, other
medications, overall health rating, efc.
¢, Assessment of the technical performance of the Theranos System including the following
metrics:
i Wireless Transmission - % success, identification of problems and solutions
ii. Overall, performance of the Theranos System determined by customer service log
maintained during the assessment.
iii. Patient Compliance versus protocol.
d. Summary of patient and clinical team assessment of Theranos System.
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( Appendix A — Patient Diary

Initial Questionnaire — Completed by Clinic Staff

1. Please fill in the following information:
a. Patient Age

b. Patient Height

¢. Patient Weight

d. Demographics

1. Caucasian

2. Black
3. Hispanic
4. Asian
5. Other

2. Which of the following best describes your smoking status?

1 smoke daily

I smoke occasionally

1 don’t smoke now, but I used to

T have tried it a few times, but never smoke regularly
1 have never smoked

s oD

o

3. How often do you usually have an alcoholic drink of any kind? This includes wine, beer and spirits.
Bvery day

4.6 times per week

1-3 times por week

Monthly or less

I don’t drink alcohol at all

oo o

———

4. How often do you exercise:
Every day

4-6 times a week

2-3 iimes a week

Once a week

Less than once a month
Never

Mmoo o

5. What is the primary diagnosis the patient is being treated for:
a. Colorectal Cancer
i Adjuvant
ii. Metastatic
1. Stage? IL LIV
b. GIST
i Adjuvant
ii. Metastatic
1. Stage? I, TLIV
¢. Renal Cancer
i Adjuvant
il. Metastatic
1. Stage? IL LIV
d. Breast Cancer
i Adjuvant
ii. Metastatic
» 1. Stage? I, HLIV
( e. NSCLC

FOIA Confidential Treatment Requested by Theranos
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f.

ii.

Other

il

Adjuvant
Metastatic
1. Stage? I, IV

Adjuvant
Metastatic
Metastatic
1. Stage? I I IV
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2. Please check all the medications the patient is currently being given:

Chemotherapies

5-FU fluorouracil
Camptosar irinotecan/CPT-11
Eloxatin oxaliplatin
Gemzar gemeitabine
Hycamtin Topotecan
Paraplatin carboplatin
Keloda Capecitabine
leucovorin

Other Chemotherapy

| General Therapies
Anastrozole arimidex
Avastin bevacizumab
Bexxar
Brbitux cetuximab
Gleevec
Herceptin Gemcitabine

Iressa Gefitinib
Nexavar sorafenib
Revlimid LENALIDOMIDE
Sutent sutinib malate
Tarceva Erlotinib
Taxotere Docetaxel
Velcade Bortezomib
Other General Therapies
Supportive Care
Advil/other ibuprofen
Ambien/Lunesta/other sleep aids
Anzament dolasetron _
Aranesp Erythropoietin
Aspirin
Epogen Erythropoietin
Kytril granisetron
Neulasta pegfligrastim
Neupogen Filgrastim
Paxil/other antidepressants
Proerit Brythropoictin
Tylenol/other acetaminophen
Zofran ondansetron

Other Supportive Care

FOIA Confidential Treatment Requested by Theranos
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Daily Questions ‘

1. Onascale of 1 to 10, how do you feel today?

Very Good

10 9 8 7 6 5 4 3 2 1 Poor

2. Please check if you have any of these complaints today:

o

FER SO A o

Headache
Nausea
Body Pain
Dizziness

Reaction at infusion site

Fatigue
Depressed

Shortness of breath
Decreased appetite

3. Thinking about your health today, which of the following statements best describe your usual activities
such as work, family or leisure activities.

1 have no problems with performing my usual activities

1 have some problems performing my usual activities

1 am unable to perform my usual activities.

j
k.
L

4. Did you exercise in the last 24 hours?
m. No

1n.

Yes

1. What kind of exercise did you do? Mark all that apply

® & © ©6 ¢ © @ @

Walk
Run/Jog
Bike
Swim
Weights
Yoga
Pilates
Golf
Tennis
Other

2. How long did you exercise?

Less than 30 minutes
30 minutes to 1 hour
Over 1 hour

FOIA Confidential Treatment Requested by Theranos
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5. Please indicate the medications you took/reccived today and the time you took each medication.

Chemotherapies Time
57U fluorouracil
Camptosar irinotecan/CPT-11
Eloxatin oxaliplatin
Gemzar gemcitabine
Hycamtin Topotecan
Paraplatin carboplatin
Xeloda Capecitabine
leucovorin
Other Chemotherapy
General Therapies
Anastrozole arimidex
Avastin bevacizumab
Bexxar
Erbitux cefuximab
Gleevee
Herceptin Gemeitabine
Jressa Gefitinib
Nexavar sorafenib
Revlimid Lenalidonitde
Sutent sutinib malate
Tarceva Erlotinib
Taxotere Docetaxel
Velcade Bortezomib
Other General Therapies
Supportive Care
Advilother ibuprofen
Ambien/Lunesta/other sleep aids
Anzament dolasetron
Aranesp Erythropoietin
Aspirin
FEpogen Erythropoietin
Kytril granisetron
Neulasta pegfligrastim
Neupogen Filgrastim
Paxil/other antidepressants
Proerit FErythropoietin
Tylenol/other acetaminophen
Zofran ondansetron

Other Supportive Care
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Appendix B — Patient Evaluation

Thank you for participating in a study to evaluate the Theranos System. By utilizing the Theranos System you’ve
been able to provide information to your physician that could support their decisions around your ongoing

therapy.

We would like to ask you a few questions about your use of the Theranos System.

1. Overall, how casy was it to use the Theranos System?

a.

b.
c.
d

Very easy

Somewhat easy

Somewhat hard at first, but it got easier
Very hard

2. How would you rate the Patient User Manual?

oo op

Very informative, with clear directions

Informative but some of the directions need to be clarified
Not helpful at all

Didn’t read it

Didn’t get a patient user manual

3. How would you rate the training you received at the clinic prior to taking the System home?

VeryGood 10 9 8 7 6 5 4 3 2 1 Poor

4, How would you rate the Theranos System on the following attributes
e TFase of use

Very Easy 10 9 8 7 6 5 4 3 2 1 Had

¢« Time Required

Very little time 10 9 8 7 6 5 4 3 2 1 Lotsoftime

e Patient Diary

Very easy to use 10 9 8 7 6 5 4 3 2 1 HadtoUse

o  Drawing Blood

Painless 10 9 8 7 6 5 4 3 2 1 Panful
5. How well did the Theranos System work for you during the trial?

a. Very Well

b. Okay

c. Had problems

i. What problem(s) did you experience? Mark all that apply
1. Drawing blood
2. TFilling the cartridge
3. Loading the cartridge
4. Getting a cellular signal
5. Getting onto the website
6. Filling out the patient diary
7. Other (please explain)
18
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6. Overall, on a scale of 1 to 10 which process would you prefer to provide monitoring information to your
physician?

Prefer monitoring at home
10 9 8 7 6 5 4 3 21

(For each problem) How were you able to resolve your problem on
1. Figured out solution on my own
2. Called clinic and they helped me
3. Called Theranos Customer Care Center
a.  How would you rate the support you received?

1.
ii.
iii.
iv.
V.

Excellent
Very Good
Good

Fair

Poor

b. How was your problem resolved?

i
il
1ii.

FOIA Confidential Treatment Requested by Theranos
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A replacement reader/cartridge was sent to me

Other (pleasc cxplain)

Prefer going to clinic
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SERVICES AGREEMENT
This Services Agreement (this "Agreement") is made effective as of 1 July 2008 (the "Effective Date") between
AstraZeneca UK Limited, a Company incorporated in England under no. 3674842 whose registered office is at 15 Stanhope Gate,
London, W1K 1LN, England ("COMPANY"), and Theranos, Inc., a Delaware corporation having its principle place of business at 3200

Hillview Ave Palo Alto, CA 94304("THERANOS").

In consideration of the mulual terms and covenants set forth herein, THERANOS and COMPANY hereby agree as follows:

1. DEFINITIONS. As used herein, the
following terms have the meanings set forth below:

1.1, "Affiliate" means with respect to a party, any person,
corporation or other entity which, directly or indirectly through
one or more intermediaries, controls, is controlled by or is
under common control with such party. As used in this Section
1.1, "control" shall mean: (a) to possess, directly or indirectly,
the power to affirmatively direct the management and policies
of such person, corporation or other entity, whether through
ownership of voting securities or by contract relating to voling
rights or corporate governance, or (b) direct or indirect
beneficial ownership of at least fifty percent (50%) (or such
lesser percentage which is the maximum allowed to be cwned
by a foreign corporation in a particular jurisdiction) of the voting
securities in such person, corporation or other entity.

1.2. “Theran0OS” (Theranos Operating System) means
THERANOS’ ambulatory  bioinformatics ~ communication
system, database, analytical engine, algorithms and
methodologies, and related statistical and other analysis
methods, data repositories and technologies.

1.3. "Gartridge” means THERANOS' analytical chips
containing biological fluid processing technalogy and assays to
measure, among other matters, the concentration of specific
analytes, including biomarkers in a biological fluid sample.

1.4. "COMPANY Contractors” mean independent
confractors which are bound by written agreements or other
legally enforceable obligations to maintain Confidential
Information of THERANOS as confidential to the same extent
as the Company is obligated hereunder.

1.5. "Participants” mean patients who are the subjects of
the Project and who use the Theranos System.

1.6. "Project” means the project related to the protocol
titled [The Assessment of Diurnal Variation of Serological
Biomarkers of Cell Death in Healthy Controls] in connection
with which Theranos will carry out the tests, studies and cther
activities set forth in Schedule 1.

1.7. "Reader” means THERANOS' device capable of
running Cartridges, extracting data from a Cartridge or other
analytical device, transmitting data to a database hosted by
THERANOS, communicating with authorized parties and
providing analytical information.

Theranos Service Assessment Apoptosis D1330C00015 Final
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1.8. "Software” means computer programs, object code
and related materials, in machine readable or printed form, of
THERANOS and its licensors, as further described in Section
5.1, provided under this Agreement, including any upgrades or
updates thereto that THERANOS may provide from time to
time.

1.9. “THERANOS System" means, collectively, the
system comprised of TheranOS, Reader(s), Cartridges and any
other components developed by or for THERANOS facilitating
the operation of any of the foregoing, alone or in any
combination.

1.10. “"Users" means individuals, other than Participants,
who are designated by COMPANY to have access to
TheranOS and who are properly trained end users of the
Theranos System.

1.11. In addition, each capitalized term used in this
Agreement and not defined in this Article 1 shall have the
meaning given to such term in the relevant section of the body
of this Agreement.

2. SERVICES

COMPANY hereby retains THERANOS on a non-
exclusive basis commencing as of the Effective Date to provide
the services as are set out in Schedule 1 (the "Services") for
the execution of the Project

3. COMPENSATION AND EXPENSES

As compensation for Services hereunder, COMPANY
shall pay THERANOS the amounts specified in Schedule 2.
COMPANY will reimburse THERANQS for all travel, shipping
costs, and other reasonable out-of-pocket expenses incurred
by THERANOS personnel in providing the Services, subject to
such guidelines or limitations as may be set forth in Schedule
2. COMPANY shall be responsible for and pay all local, state,
federal, or foreign sales, use, excise, personal property, value
added, GST or other similar taxes or duties, other than taxes
based on the net income of THERANOS.

4. PUBLICITY
Neither party shall disclose the terms of this Agreement or

the Project to any third party without the other party's prior
written approval, except to company employees, advisors

10f17 Theranos, inc. Confidential

THER-0905872




(including financial advisors, attorneys and accountants),
potential and existing investors, potential acquirers and others
on a need to know basis, in each case under circumstances
that reasonably protect the confidentiality thereof. Such
obligation shall not apply to disclosures which either party is
required by law to make, provided that the disclosing party
shall notify the other party of any such disclosure prior to such
disclosure and will use commercially reascnable efforts to
secure confidential treatment of this Agreement or such terms
required fo be disclosed. Neither party shall use the name,
logos, trademarks or service marks of the other party in any
publicity, advertising or disseminated information without such
other party's prior written approval, except that THERANOS
may list COMPANY as z client of THERANOS.

5. ACCESS TO SOFTWARE AND USE OF
TheranOS
5.1. In supporl of the Services, THERANOS may make

available to COMPANY certain Software as a part of
TheranOS. Such Software may include, without limitation, (a)
Software installed on Readers ("Firmware") and (b) online or
offline software services or products related to TheranOS which
may be accessed through the Readers or at a designated
website or IP address, disc, programs or other designated
location ("Client Accessible Software").

5.2. THERANOS hereby grants o COMPANY a non-
exclusive, non-transferable, non-sublicensable license to use
Firmware as incorporated into, and solely for use in connection
with, Readers by Participants, COMPANY employees and
COMPANY Contractors and otherwise in accordance with the
terms of this Agreement, and only for the term of the Project for
which such Firmware is made available under this Agreement.

5.3, THERANOS hereby grants to COMPANY a non-
exclusive, non-transferable, non-sublicenseable license to use
the Client Accessible Software for the purpose for which it is
made available to COMPANY and otherwise in accordance
with the terms of this Agreement, and only for the term of the
Project for which such Client Accessible Software is made
available under this Agreement. COMPANY shall not allow
access to the Client Accessible Software by more than the
number of concurrent Users indicated for the Project as set out
in Schedule 1.

5.4, THERANOS and its licensors shall at all times retain
sole and exclusive ownership of all Software and, as between
the parties, all Software is Confidential Information of
THERANOS., COMPANY shall use commercially reasonable
efforts to prevent unauthorized access to, or use of, the
Software, and notify THERANOS promptly of any such
unauthorized use. COMPANY shall not: (a) disassemble,
decompile or otherwise reverse engineer the Software, (b)
modify, copy, sell, rent, transfer, reproduce or distribute the
Software, except as specifically provided for in Schedule 1, (c)
use the Software to provide processing services to third parties
or otherwise use the Software on a "service bureau” basis or
{d) create Internet "links" to or from the Software, or "frame" or
"mirror” any of COMPANY's content which forms part of the
Software. COMPANY shall at all times comply with terms and
conditions applicable to third party software provided with the
Software. THERANOS reserves all rights in the Soflware not
expressly granted herein.

6. USE OF DEVICES

6.1. In connection with the Services, THERANOS may
make available to COMPANY certain equipment, including but
not limited to Readers and Cartridges (coliectively, the
"Devices"). Each Device wil be provided to COMPANY upon
the terms set forth in Schedule 1.

6.2. Devices shall only be permitted to be used by (a)
COMPANY employees and COMPANY Contractors and (b)
Participants. COMPANY agrees to take all reasonable steps to
protect the Devices from theft or use confrary to the terms of
this Agreement. COMPANY agrees not to disassemble or
otherwise reverse engineer the Devices or any component
thereof. COMPANY is not authorized to sell, rent, transfer,
license, or distribute the Devices, except as specifically
provided in this Agreement or Schedule 1.

6.3. Unless the Devices are purchased by COMPANY: (i)
THERANOS shall at all times retain ownership of the Devices,
(i) COMPANY shall keep the Devices free of all security
interests, liens and other encumbrances, (i) COMPANY
assumes the entire risk of loss, damage, theft or destruction of
the Devices while they are in the possession of COMPANY and
during transportation to and from COMPANY's premises (or
other mutually agreed premises) and shall pay the full cost of
any Devices not returned in accordance with section 6.4, (iv)
COMPANY shall adequately insure the Devices against loss or
damage while such Devices are in the possession or controf of
COMPANY and (v) COMPANY shall permit any authorized
representative of THERANOS to inspect the Devices, at any
time prior to the retumn of such Devices in accordance with
Section 6.4, at COMPANY’s facilities or any other location at
which the particular Project is being conducted.

6.4. Unless the Devices are purchased by COMPANY , no
later than ten (10) days after the earlier of completion of the
Project or the date of termination of this Agreement,
COMPANY shall, at its own cost, return to THERANCS the
applicable Readers and Carlridges (other than Carfridges
which have previously been consumed and properly disposed
of), and COMPANY shall furnish THERANOS with a certificate
signed by an executive officer of COMPANY verifying that the
same has been done. In the event of such completion or
termination, as applicable, THERANOS shall have the right to
enter COMPANY's premises for the purposes of repossessing
such Devices, and COMPANY hereby consents to such entry.
THERANOS shall be entitled to recelve from COMPANY all
collection costs, including attorneys' fees, incurred in the
enforcement of its rights under this Article 6. Such Devices
shall be returned in as good a condition as when they were
shipped to COMPANY, ordinary wear and tear excepted.
COMPANY shall cause all Participants to sign an agreement
indicating they will return all Devices at the end of their
participation in the Project.

7. CONFIDENTIALITY

7.1. Except to the extent expressly authorized by this
Agreement, or otherwise agreed by the parties in writing, the
parties agree that the receiving party (hereinafter called
"Recipient"} shall keep confidential and shall not publish or
otherwise disclose or use for any purpose other than as
provided for in this Agreement any confidential or proprietary
information or materials furnished to it by the other party
(hereinafter called "Donor") pursuant to this Agreement which
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if disclosed in writihg or tangible form are marked as
"Confidential" or "Proprietary” or with some similar designation
at the time of disclosure and if disclosed orally are summarized
and identified as confidential in a written notice to Recipient
within thirty (30) days after the initial disclosure thereof
(collectively, ~ "Confidential Information”) given the
understanding that failure to do so does not constitute a
designation of non-confidentiality, when the confidential nature
is apparent from context and subject matter. Notwithstanding
the foregoing, Confidential Information shall not be deemed to
include information or materials to the extent that it can be
established by written documentation by Recipient that such
information or material:

711, was already known to or possessed by
Recipient, other than under an obligation of confidentiality, at
the time of disclosure;

7.1.2. was generally available to the public or
otherwise part of the public domain at the time of its disclosure
to Recipient;

7.1.3. became generally available to the public or
otherwise part of the public domain after its disclosure and
other than through any act or omission of the Recipient in
breach of this Agreement;

7.1.4. was independently developed by Recipient
as demonstrated by documented evidence prepared
contemporaneously with such independent development; or

7.1.5. was disclosed to Recipient, other than
under an obligation of confidentiality, by a third party who had
no obligation to Donor not to disclose such information to
others.

7.2. Recipient may use and disclose Confidential
information of Donor as follows: {(a) under appropriate
confidentiality provisions substantially equivalent to those in
this Agreement in connection with the performance of
Recipient's obligations or exercise of Recipient’s rights granted
under this Agreement; and (b) to the extent such disclosure is
reasonably necessary in filing for, prosecuting or maintaining
patents, copyrights and trademarks (including applications
therefor), obtaining regulatory approvals, prosecuting or
defending litigation or complying with applicable governmental
regulations or is otherwise required by applicable law,
provided, however, that if Recipient is required by law to make
any such disclosure of Donor's Confidential Information it will
give reasonable advance notice to Donor of such disclosure
requirement and, except to the extent inappropriate in the case
of patent applications, will use commercially reasonable efforts
to secure confidential treatment of such Confidential
Information required to be disclosed. Confidential Information
shall remain the property of Donor.

7.3. For clarity, the parties agree and acknowledge that
THERANOS' Conifidential  Information includes  without
limitation information disclosed by THERANOS tc COMPANY
relating to THERANOS' monitoring and bioinformatics systems
and equipment, including the THERANOS System or any part
thereof.

7.4. Upon Donor's request, Recipient shall immediately

return or dsstroy any of Donor's Confidential Information in
Recipient's possession or control, other than such Confidential
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Information as Donor is entifled to retain hereunder for use
following expiration or any termination of this Agreement,
provided, that Recipient shall be entitled to retain one (1)
archival copy of such Confidential Information for the sole
purpose of determining Recipient's obligations under this
Article 7; provided, further, that nothing in this Section 7.4 shall
be deemed to modify or otherwise limit COMPANY’s
obligations under Section 6.4.

8. COMPANY PROPERTY

8.0 For the avoidance of doubt, all COMPANY background
intellectual property and know-how existing as of the Effective
Date and used in connection with the Project including that
directed to COMPANY Compound shall remain the property of
COMPANY. Except for the licenses granted to THERANOS
pursuant to Sections 8.2 and 8.3, nothing in this Agreement
shall transfer those rights to THERANOS.

8.1. As between COMPANY and THERANOS and to the
extent permitted by law, (a) all data regarding Participants in
the Project ("Participant Data"), and (b) all inventions,
methods, discoveries and other proprietary information directed
to COMPANY Compound {including, the composition of matter,
method of manufacture or use thereof) and their applications
are and shall be the sole and exclusive property of COMPANY
and shall be maintained as Confidential Information of
COMPANY, subject to the terms of this Agreement.

8.2. COMPANY hereby grants to THERANOS a non-
exclusive license under any intellectual property rights owned
or controlled by COMPANY relating to COMPANY Compound
that may be necessary or useful in connection with
THERANOS' performance of the Services solely for the
purposes of performance of the Services in accordance with
and during the term of the Project and for no other purpose
whatsoever.

8.3. In addition, COMPANY hereby grants to THERANOS
the rights to integrate, use and disclose Data (as defined
below) in TheranOS, provided that THERANOS does not
disclose, and any resulting analyses generated by TheranOS
do not contain, any personally identifying information regarding
individual Participants or any information identifying COMPANY
or COMPANY Compound, except in connection with the
provision of any Services to COMPANY under this Agreement.
For the purposes of this Section 8.3, “Data” means any data
generated by Theranos from or in connection with the
biological fluid placed onto the Cartridges(s) by Participants or
Jand Users, and COMPANY CPU (Clinical Pharmacology Unit)
staff and for the avoidance of doubt it is hereby confirmed that
Data is included in Participant Data.

8. THERANOS PROPERTY

9.0 For the avoidance of doubt, all THERANOS background
intellectual property and know-how existing as of the Effective
Date and used in connection with the Project shall remain the
property of THERANOS. Except for the licenses granted to
COMPANY pursuant to Sections 5.2, 5.3 and 6, nothing in this
Agreement shall transfer those rights to COMPANY.

9.1. As between COMPANY and THERANOS, all
inventions, methods, discoveries and other proprietary
information developed during the execution of the Services
during the term of this Agreement and thereafter whether by
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COMPANY or THERANOS, or by the parties jointly, directed to:
(a) any part or the whole of the THERANOS System or any
improvements thereto, including, without limitation, the
TheranOS' analytical engine and any results thereof, as well as
any Cartridges customized for use in connection with the
Prcject subject to COMPANY's rights in and to COMPANY
Compound or (b) the generation of assays for use in
conjunction with the THERANOS System subject to
COMPANY’s rights in and to COMPANY Compound, shall be
the sole and exclusive property of THERANOS. COMPANY
shall promptly disclose to THERANOS in writing any
inventions, methods, discoveries and other proprietary
information described in the preceding sentence, and
COMPANY hereby assigns to THERANOS any right, title or
interest it may have in such inventions, methods, discoveries
and other proprietary information, including all intellectual
property rights therein. COMPANY will provide Theranos with
all necessary documentation at Theranos cost to allow for the
provision of Clause 9.1,

9.2, At THERANOS' request, COMPANY shall provide to
THERANOS any data regarding the use, functionality or
operation of the Cartridges, Readers or any other aspect of the
THERANOS System generated in connection with this
Agreement. Notwithstanding anything to the confrary in this
Agreement, THERANQS shall have the right to use and
disclose any data described in the preceding sentence to
further develop, use, make, have made, sell, market or
otherwise exploit any aspect of the THERANOS System during
the term of this Agreement and thereafter, including, without
fimitation, in connection with any regulatory filing for the
THERANOS System or any component thereof.

10. EXPORT RESTRICTIONS

Each party shall comply with all United States and foreign
export control laws or regulations applicable to its performance
under this Agreement.

. INFRINGEMENT INDEMNITY

THERANOS shall (a) defend or, at its option, settle any
claim or suit against COMPANY on the basis that the
THERANOS System infringes any United States or United
Kingdom patent of a third party ("Intellectual Property
Rights") and (b) pay any final judgment entered against
COMPANY on such claim or suit or any settlement thereof,
provided that: (i) THERANOS has sole control of the defense
and/or seltlement of such claim or suit, (i) COMPANY notifies
THERANOS promptly in writing of each such claim or suit and
gives THERANOS all information known to COMPANY relating
thereto, (i) COMPANY cooperates with THERANOS in the
settlement and/or defense and (iv) COMPANY may not seltle
or compromise such claim or suit except with the prior written
consent of THERANOS. COMPANY shall be reimbursed for all
reasonable out-of-pocket expenses incurred in providing any
cooperation requested by THERANOS. if all or any part of the
THERANOS System is, or in the opinion of THERANOS may
become, the subject of any claim or suit for infringement of any
Intellectual Property Rights, THERANOS may, at its option and
expense: (A) procure for COMPANY the right to continue use
of the THERANOS System or the affected part thereof, (B)
replace the THERANOS System or affected part thereof, (C)
modify the THERANCS System or affected part thereof to
make it non-infringing or (D) if none of the foregoing remedies
are commercially feasible, terminate this Agreement and refund

the aggregate payments made by COMPANY for the
THERANOS System or the affected part thereof. THERANOS
shall have no obligation under this Article 11 to the extent a
claim is based upon (1) use of any version of the Software
other than a current, unaltered version, if infringement would
have been avoided by a current, unaltered version or (2)
combination, operation or use of the THERANOS System or
the Software contained therein with other software and/or
hardware not provided by THERANOS. This Article 11 states
the entire liability of THERANOS and the exclusive remedy of
the COMPANY with respect to any infringement or alleged
infringement by the THERANOS System or any part thereof.

12. INDEMNIFICATION

12.1. COMPANY agrees to defend, indemnify and hold
harmiess THERANOS and its respective employees, officers,
directors, independent contractors, stockholders and agents
against and from any claims, proceedings or investigations
arising out of or in connection with (a) the conduct of a Project
or the use of the results of a Project, (b) COMPANY's breach of
this Agreement, negligence or intentional misconduct or (c) the
development, manufacture, use, sale, offer for sale, marketing
or testing of any product or service by or under the authority of
COMPANY (including any personal injury or property damage
related thereto), including, without limitation, amounts paid in
settlement of claims, proceedings or investigations, and agrees
to bear all costs and expenses, including, without fimitation,
reasonable attorneys' fees, incurred in connection with the
defense or seftlement of any such claim, proceeding or
investigation as such costs and expenses are incurred in
advance of judgment or settlement. COMPANY shall be
prompily notified of any such claim and THERANOS shall
cooperate with COMPANY in the defense of such claim.

12.2. THERANOS agrees o defend, indemnify and hold
harmless COMPANY and its respective employees, officers,
directors, independent contractors, stockholders and agents
against and from any third-parly claims, proceedings or
investigations arising out of or in connection with (a)any
personal injury or property damage directly related to the use of
the THERANOS System during the conduct of a Project
{except as a result of the negligence or intentional misuse of
the THERANOS System in such Project by COMPANY or its
Affiliates or their respective employees, consultants and/or
agents or by the Participants), {b) the use by THERANOS of
the results of a Project in TheranOS, or (c) THERANOS'
material breach of this Agreement, negligence or intentional
misconduct, Including, without limitation, amounts paid in
settlement of claims, proceedings or investigations, and agrees
to bear all costs and expenses, including, without limitation,
reasonable attorneys' fees, incurred in connection with the
defense or settlement of any such claim, proceeding or
investigation as such costs and expenses are incurred in
advance of judgment or setttement. THERANOS shall be
promptly notified of any such claim and COMPANY shall
cooperate with THERANOS in the defense of such claim.

13. INDEPENDENT CONTRACTOR

The parties agree that the relationship of THERANOS and
COMPANY established by this Agreement is that of
independent contractors. Furthermore, the parties agree that -
this Agreement does no, is not intended to and shall not be
construed to establish an employment, agency or any other
relationship.  Neither party shall have any right, power or
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authority, nor shall they represent themselves as having any
authority, to assume, create or incur any expense, liability or
obligation, express or implied, on behalf of the other party, or
otherwise act as an agent for the other party for any purpose.

14. DELAYS

THERANOS will require documents, data, records, and
cooperation by COMPANY in order to properly perform the
Services, and THERANOS is not responsible for errors, delays
or other consequences arising from the failure of COMPANY or
its employees, agents or contractors to provide such
documents, data, records or cooperation in a timely manner.
Neither party shall be liable to the other for failure or delay in
the performance of any of its obligations under this Agreement
for the time and to the extent such failure or delay is caused by
earthqguake, riot, civil commotion, war, terrorist acts, sirike,
flood or governmental acts or restriction, or other cause that is
beyond the reasonable control of the respective party. The
party affected by such force majeure will provide the other party
with full information thereof as soon as it becomes aware of the
same (including its best estimate of the likely extent and
duration of the interference with its activities), and will use
commercially reasonable efforts to overcome the difficulties
created thereby and to resume performance of its obligations
as soon as practicable. If COMPANY delays or suspends the
Project for a significant period of time due to no fault of
THERANOS, and COMPANY requests that THERANOS staff
continue to be assigned to the Project during the period of such
delay or suspension, a monthly services fee will be charged, in
an amount and schedule reasonably determined by
THERANOS consistent with THERANOS’ general practices for
calculation of such monthly service fees. Such delay shall last
no longer than three (3) months, after which time THERANOS
shali have the right to terminate this Agreement.

15. TERMINATION

15.1.  This Agreement may be terminated by either party
upon default in performance of the other parly, provided that
any defaulting party shall be given net less than ninety (90)
days prior written notice of default {or ten (10) days in the case
of a payment default) and the opportunity to cure the default
during such period. [n the event this Agreement is terminated
pursuant to this Article 15, THERANOS shall retain such sums
as may have been paid to it by COMPANY under the terms of
this Agreement to compensate THERANOS for work performed
and expenses incurred in accordance with Schedule 1.
COMPANY shall pay THERANOS any additional amounts
owed, but not yet paid, for work performed and expenses
incurred prior to termination, as well as any incidental costs
associated with termination, within thirty (30) days after the
effective date of termination.

15.2. GOMPANY may terminate the Agreement without
cause on ninety (90) days notice to THERANOS. In the event
the Project is terminated pursuant to this Seclion 15.2,
THERANOS shall retain such sums as may have been paid to
it by COMPANY under the terms of this Agreement to
compensate THERANOS for work performed and expenses
incurred. In addition, COMPANY shall pay THERANOS within
thirty (30) days of the effective date of termination under this
Section 15.2 (i) an amount to compensate THERANGS for ifs
wind-down activities , which shall be equal to ten percent (10%)
of any amounts payable in consideration for the Services that
have not been paid as of the effective date of such termination,

which the parties agree would be a reasonable estimation of
THERANOS' costs incurred in connection with such wind-down
activities; and (ii) any additional out-of-pocket costs incurred by
THERANOS in connection with the Project, including, without
limitation, non-cancellable commitments attributable fo the
termination of the Agreementt.

15.3. No later than ten (10) days after any termination of
this Agreement, COMPANY shall return to THERANOS all
THERANOS property in its possession or control, including: (a)
all Confidential Information of THERANOS; {b} all Devices and
Client Accessible Software provided under this Agreement; and
(c) all authorization codes providing Participants and/or Users
with access to the THERANOS System in connection with the
Project; unless otherwise provided in Schedule 1. In addition,
COMPANY shall ensure that all relevant Participants, Users
and other COMPANY employees and consultants cease using
the THERANOS System promptly following any such
termination of this Agreement.

15.4. Articles 1, 4, 7, 8, 9, 11, 12, 15 (other than the first
sentence of each of Sections 15.1 and 15.2), 16, 17, 18, and
19 and Sections 5.4, 6.2, 6.3 and 6.4 shall survive expiration or
termination of this Agreement for any reason. Except as
otherwise provided in this Section 154, all rights and
obligations of the parties under this Agreement shall terminate
upon expiration or termination of this Agreement for any
reason.

16. COMMUNICATIONS AND PAYMENTS

All notices, administrative communications and payments
provided for in this Agreement shall be by express delivery
service or first class mail, postage prepaid, addressed to the
respective parties as follows:

To THERANQS:  Theranos, Inc.
3200 Hillview Ave,
Palo Alto, CA 94304
Aitn: Controller
To COMPANY: Dr.D.H.Bowen
AstraZeneca UK Limited
Parklands,
Alderley Park,

Macclesfield,
Cheshire SK104TG

7. ASSIGNMENT

Neither party shall have the right to assign this Agreement
or any of the rights or obligations hereunder without the prior
written consent of the other party. Nofwithstanding the
foregoing, either party may, without such consent, assign this
Agreement to a third party that succeeds to all or substantially
all of such party's business or assets relating to this Agreement
whether by sale, merger, operation of law or otherwise.

18. LIMITED WARRANTY

18.1.  Each party represents and warrants that: (a} it has the
legal authority to enter into this Agreement, and (b) the
execution, delivery and performance of this Agreement by it
and its obligations hereunder do not conflict with any
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agreement, instrument or understanding to which it is a party or
by which it may be bound.

18.2. Each party shall perform its obligations under this
Agreement: (a) in a timely and professional manner; (b} in
conformance with that level of care and skill ordinarily
exercised by other professional companies of a similar size and
in similar circumstances; and (c) in compliance in ail material
respects with all applicable laws.  Without limiting the
foregoing, COMPANY represents, warrants and covenants that
it has obtained, and shall continue during the term of the
Project to obtain, all necessary consents to be able to provide
to THERANOS and to permit THERANOS to use for all
purposes specified in this Agreement and subject o the terms
of this Agreement Participant Data , Data (as defined in Section
8.3), and other data provided by COMPANY (with respect o
such other data, at COMPANY’s sole discretion) or otherwise
furnished to THERANOS in connection with the Project or
under this Agreement.

18.3. EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT, THERANOS MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES OR THE THERANOS SYSTEM (OR ANY PART
THEREQOF) OR ANY ITEMS OR WORK PRODUCT
PROVIDED UNDER THIS AGREEMENT, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, VALIDITY OF ANY INTELLECTUAL
PROPERTY OF THERANOS OR NONINFRINGEMENT OF
ANY INTELLECTUAL PROPERTY RIGHTS OF THIRD
PARTIES. COMPANY acknowledges that THERANOS makes
no representation or warranty that the COMPANY's
pharmaceutical, biologic, or medical device products (including
COMPANY Compound) tested in connection with the Services
can, either during the term of this Agreement or thereafter, be
successfully developed or, if so developed, will receive the
required approval by the U.S. Food and Drug Administration
(“FDA") or other applicable regulatory body.

184. IN NO EVENT (A) SHALL EITHER PARTY HAVE
ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST
PROFITS, LOSS OF DATA, LOSS OF USE, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES
OR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL.  DAMAGES, HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY AND WHETHER OR NOT THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES AND (B) SHALL EITHER PARTY'S
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
UNDER ANY OTHER THEORY OF LIABILITY, EXCEED THE
TOTAL FEES PAID BY AND DUE FROM GOMPANY
HEREUNDER. NOTWITHSTANDING THE FOREGOING,
THE LIMITATIONS ON LIABILITY AND DAMAGES IN THE
PRECEDING SENTENCE SHALL NOT APPLY TO:. (A)
LIABILITY OR DAMAGES TO THE EXTENT ARISING FROM
A BREACH UNDER ARTICLES 7, 8 OR 9 OR FROM A
PARTY'S GROSS NEGLIGENCE OR INTENTIONAL
MISCONDUCT; OR (2) LUMIT THE  PARTIES
INDEMNIFICATION OBLIGATIONS UNDER ARTICLES 11
AND 12 WITH RESEPCT TO AMOUNTS OWING TO THIRD
PARTIES.

19. GENERAL CONDITIONS

19.1. The headings in this Agreement are for convenience
only and do not in any way limit or amplify the terms or
conditions of this Agreement.

19.2, This Agreement, its exhibits and Schedules constitute
the entire agreement between the parties and supersede all
prior contracts, agreements, proposals, letters, communications
and understandings, whether written or oral, relating to the
same subject matter between the parties; provided however
that this Agreement shall not modify or otherwise affect the
parties’ obligations under any confidentiality or non-disciosure
agreement executed prior to the Effective Date with respect to
the disclosure of information under any such agreement that is
not related to the subject matter of this Agreement. The parties
intend this Agreement to be a complete statement of the terms
of their agreement, and no change or madification of any of the
provisions of this Agreement shall be effective unless it is in
writing and signed by duly authorized officers of THERANOS
and COMPANY.

19.3.  This Agreement shall be governed by and construed
in accordance with the laws of the State of Delaware, U.S.A.

19.4.  Inthe event of a dispute arising out of this Agreement,
the prevailing party shall be entitled to be paid all legal costs
and expenses (including reasonable attorney fees) paid or
incurred by it to bring or defend such dispute, including all
costs of collection.

19.5. THERANOS agrees to comply at all times with all
provisions of the Generic Drug Enforcement Act of 1992 (the
“Act”). THERANOS further agrees to submit to COMPANY
upon completion or termination of a Project a certification that
neither THERANOS nor any of its employees has been
debarred by the FDA under the provisions of the Act and that
THERANOS did not use in any capacity in connection with this
Agreement the services of any person (as defined in the Act)
debarred under the provisions of the Act

(The remainder of this page is intentionally left blank.)
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redefining healthcare

Each party has caused this Agreement to be executed by its duly authorized representative as of the Effective Date.

THERANOS, INC. 4 ASTRAZENECA UK LIMITED
IA ® \ e
Accepted by (signature) VA Accepted by (signature) N
EL ﬁbLMé% Awitd  Codos 3
Name Name )
RLESIDENT WY Leo Clini ot fet (Sovebroti-

Title Title @ e U(A/J
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SCHEDULE 1 (to be attached)
STATEMENT OF WORK  Program ID: AZ-0002

Contact:

Susan DiGiaimo

Theranos, Inc.

Phone: (609) 978-0763

sdigiaimo@theranos.com

www.theranos.com

Theranos Service Assessment Apoptosis D1330C000135 Final 3of 17

FOIA Confidential Treatment Requested by Theranos THER-0905879
Fed. R. Crim. P. 6(e) material




THERANOS, INC. - ASTRAZENECA UK LIMITED

STATEMENT OF WORK

This Statement of Work is entered into pursuant to the Service Agreement, effective as of June, 2008 (the
“Service Agresment’), by and between Theranos, Inc. (‘THERANOS”) and AstraZeneca UK Limited
{(“ASTRAZENECA”). All defined terms used herein have the same meanings as set forth in the Service
Agreement unless otherwise specifically defined herein.

The THERANOS System will be used in ASTRAZENECA's Diurnal Variation study (the "Project”).
THERANOS will furnish to ASTRAZENECA the Services as set forth hersin.

KEY PROJECT OBJECTIVES

« To generate a comprehensive and quantitative profile of pharmacodynamic response through trends and
variations in M30, M65, and Nucleosomal DNA (the “Cartridge Analytes”) in archived clinical samples.

« To assess the functionality, specificity, reproducibility, accuracy, and precision of the THERANOS System in a
“real-world” setting

s To demonstrate heretofore unseen levels and changes in the Cartridge Analytes visible through real-time, fresh
whole-blood, and more comprehensive longitudinal time-series measurements on a standardized platform.

« To demonstrate the correlation of changes in the Cartridge Analytes fo physiological events.

» To compare the results and capabilities of the THERANOS System, including its integrated data infrastructure,
to ASTRAZENECA's current ‘'gold-standard’ laboratory testing infrastructure.

Project Parameters

Project AZ-0002; Apoptosis

Cartridge Analytes Single cartridge: M30, M65, nDNA

Sample Types Finger-stick and venous whole-blood
(interchangeably)

Sites (Number) - Location (1Y - AZ CPU (AstraZeneca Clinical
Pharmacology Unit), Alderley Edge, UK

Total Number of Participants Maximum 36
12; Male

12: Pre-menopausal Females

12: Post-menopausal Females

Number of Time Points 19 per male

19 per menopausal female
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24 per pre-menopausal female
e Screening — 1 sample
e Day 1-0h,6h,12h,18h,24h
o Week1-2Xs
¢ Week2-2Xs
e Week3-2Xs
e Week4-2X’s
e Daily during menstruation

e Day 28 —0h,6h,12h,18h,24h

Number of Cartridges Maximum of 750

Number of Readers 10 at site based on enroliment
Length of Participant Participation 28 Days
Localization/Languages for Translation English

Touch Screen Interface Questions/Customization Capture Diurnal Variations

Data Infrastructure
Purchase and configure a unique

ASTRAZENECA-specific server and database

Expected Start Date (First Participant In)
TBD 2008 not confirmed to date

Expected End Date (Last Participant Qut) TBD 2008 not confirmed to date

Total Duration of Services 1 Month

Investigator Meeting (“IM”) Date and Location /| TBD, AZ CPU, Alderley Edge, UK
Calibration/Validation Start

THERANOS Services: pre-deployment

Project Services
The following activities are required to ensure the Project Objectives are met in the most efficient manner:
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» Refine project specifications with ASTRAZENECA.
e Assign Project Manager.

s Lead the pre-implementation kick-off meeting to discuss Project specifics, roles and responsibilities
of ASTRAZENECA and THERANOS for the duration of the Project.

¢ Transfer blinded patient and clinician 1Ds for set-up in touch-screen and TheranOS portals.

« Transfer to THERANOS assay-specific information, materials, and other relevant data (collectively,
“Assay Specifications”).

« Transfer relevant assay materials and archived plasma samples to THERANOS for whole-blood
calibration.

» Plan for pre-trial sample collection from Participants -- obtain samples (venous blood run on
Cartridges and at reference lab across the full clinically relevant dynamic range — approximately 20
samples total from 3-10 patients) for whole-blood calibration. These can be run while training
clinical staff.

+ Collaborate with ASTRAZENECA to create a Project plan to ensure that timelines are accurately
communicated and met.

« Customize project and control applications within TheranOS. ASTRAZENECA will be able to view
program schedule, progress, and updates through the secure ASTRAZENECA-specific web portal
once the Project plan has been cemented.

e Set touch-screen interface specifications as mutually agreed upon by THERANOS and
ASTRAZENECA.'

e Plan for THERANOS System fraining session (as described below).

Project Configuration & TheranOS Customization

e Design, develop, program, test and validate ASTRAZENECA-specific TheranOS portal to capture
Participant Data and display program progress.

o Initial setup of accounts and secure access privileges for all parties who will be authorized to
access TheranOS (collectively, “Users”).

e Specify Project-related workflow.
e Set-up and secure ASTRAZENECA-specific database and server.
e Customize and validate Project-specific Cartridges to Assay Specifications.

» Customize and validate touch-screen interface.

! Deployment of the default survey interface is included in the budget. Customization of the default interface will be billed to
ASTRAZENECA at the rate of $250/hour.
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Training®
® Develop and deliver customized training course.

o In-person training of site staff and ASTRAZENECA staff at the IM.

THERANQOS Services: post-deployment

Data Delivery & Transfer

® During the Project, Users will have permission-based access to view all data, as well as on-
demand ASCIl/Excel (CSV) data transfer via TheranOS.

o Cumulative data transfers can be executed by ASTRAZENECA at any time via the
Export Utility in the Data Delivery component of TheranOS.

Client Infrastructure and Technical Support

® Provide relevant THERANOS System set-up material(s).

® Set up Readers on-site(s).

® Provide and manage the web portals to be used by ASTRAZENECA in connection with the
Services provided under this Statement of Work.

® Work with ASTRAZENECA to customize systems for the appropriate international
telecommunications infrastructure to successfully transmit Participant Data.

® Set up, administer, monitor, and troubleshoot web and database servers for duration of the
Project.

® Create secure backup infrastructure.

® Provide second level technical support to the Project Support Center (described below).

® Reasonably assist ASTRAZENECA with issues regarding network infrastructure setup
related to the THERANOS System.

® Troubleshoot firewall, computer system, and connectivity issues relating to TheranOS.

Project Support Center

2 The first two (2) hours of training at each clinical site by up to two (2) THERANOS representatives are included in the budget.
Each additional hour of training will be billed to ASTRAZENECA at the rate of $150 per hour.
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s During the Project, provide telephone helpdesk support for ASTRAZENECA regarding the use of the
THERANOS System*.

o Live coverage 24x7 through THERANOS customer-care center.

*Participants to call site coordinator directly about any non-THERANOS System issues.

PROJECT BUDGET AND PAYMENT SCHEDULE

Products and Services: Apoptosis Project Fees USD

Services:

= Assay Development (Single point-of-care Cartridge; M30, M65, nDNA) $25,000

Pre-Deployment Services (as described above)
= Training
Post-Deployment Services (as described above)
= Project Support
Data delivery, client infrastructure and technical support
Product Delivery and Clinical Use:

= Validation/Calibration/Customization of readers, cartridges, & multiplexed point of
care assays

= Distribution, trial definition/project management, services configuration/software
customization (TheranOS), patient and clinical records integration, set up of patient
and physician portals, real-time reporting, analytics, and ASTRAZENECA-specific
back-end database and server infrastructure

= Shipping, telecommunication costs, THERANOS ftravel expense to IM meeting and/or
sponsor site

= Apoptosis ‘baseline’ creation in ASTRAZENECA-specific database
= International communications and data transmission infrastructure

» Real-time patient monitoring —~ Readers, Information System, and up to 750

muitiplexed cartridges $200,000
Good Will Investment ($2,000,000 assay development quote) - ($1,975,000)
Good Will Investment ($400,000 original study quote) B - {$200,000)
k c ~ Total: Products and Services $22§,000
Payment Schedule Amount Due (USD)
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Upon Execution of SOW:
= Commitment of Theranos Resources

=  Procurement of THERANOS Systems $25,000

Upon Assay Validation $200,000

Please note that should the scope, duration or parameters of this Project (e.g., requirements for configuration
and/or support) change, associated fees may need to be revised and no Services will be provided for such
new scope or parameters until the parties hereto amend this Statement of Work to reflect such changes.

For internationally based trials contract denomination will be in U.S. currency. Payments made to
THERANOS will be made in U.S. currency.

Late Payments

e Allinvoices not paid in thirty (30) days shall incur interest at the rate of 1.5% per month until paid in
full. All such interest shall be due and payable on demand.

Trial Delays

o |If ASTRAZENECA delays or suspends the Project for more than thirty (30) days due to no fault of
THERANOS, and ASTRAZENECA requests that THERANOS staff continue to be assigned to the
Project during the period of such delay or suspension, (i} ASTRAZENECA will pay to THERANQOS all
amounts due and payable through the date of such delay or suspension and (ii)a monthly services
fee will be charged, in an amount and schedule reasonably determined by THERANOS consistent
with THERANOS’ general practices for calculation of such monthly service fees. Such delay shall last
no longer than three (3) months, after which time THERANOS shall have the right to terminate or
amend this Statement of Work.

Trial Communications

All communications provided for in this Statement of Work shall be made by confirmed fax receipt, express
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delivery service or mailed postage prepaid and addressed to the respective parties as follows:

THERANOS Contacts

Project Matters
Susan DiGiaimo
Theranos, Inc.
3200 Hillview Ave
Palo Alto, CA 94304
Ph. (09) 978-0763
Fax (609) 978-0764

ASTRAZENECA Contacts

Project Matters

Dr. Alistair Greystoke
CRUK AZ Research Fellow

1186
Mereside
Alderley Park,
Macclesfield,
Cheshire
SK10 4TF
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Billing Matters
Danise Yam
Theranos, Inc.

3200 Hillview Ave
Palo Alto, CA 94304
Ph. (650) 470-6204
Fax (650) 644-3224

Bill Invoices To

The Purchase2pay team
AstraZeneca UK Limited
P OBOX30
Charter Way
Silk Rd Business Park
Macclesfield

Cheshire
SK10 2NA

England
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Email: P2PInvoice@AstraZeneca.com

Marked for the attention of  Camille
Hambrook and containing the correct Purchase

Order Number

If available, please provide a PO # to expedite billing:
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IN WITNESS WHEREOF, the parties hereto have caused this Statement of Work o be executed by their
respective duly authorized representatives as of this day and year.

THERANOS, INC. ASTRAZENECA UK LIMITED
%W% )/ AT—
/ |1 N
Signature Signature
ELLARETH WotneEs é‘fmﬂf&” Lonios A7
Name (please print) ~ - .
RLES\DENY  ANY CED Olinicod  Foyest Coovehinotio
Title D), rec A
Sl LA /// /5t
Date Date

Please sign and date two (2) originals and send both to THERANOS for signature via traceable mail (e.g.,
UPS or FedEx). One executed original will be returned to ASTRAZENECA
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AstraZeneca &

30 September 2008
Susan DiGiaimo
Theranos, Inc
3200 Hillview Avenue,
Palo Alto, Our Ref: RECENTIN PA#1
California 94304 Your Ref:
Dear Susan,

Please find enclosed duplicate copies of the Amendment #1 for the above referenced trial.

Could I request that you progress signature of both copies in the book-marked sections. Upon
signature, please return one copy marked for my attention and keep the remaining copy for
your files.

Should you have any queries please do not hesitate to contact me.

Yours sincerely

Huw Bowen
Clinical Outsourcing Manager

Parklands
Alderley Park
Macclesfield
Cheshire
SK104TG, UK

Email:huw.bowen@astrazeneca.com

AstraZeneca Tel +44 (0)1625 582828 AstraZeneca UK Limited

: 2y ) Hegistered in England No 3674842
Mereside Fax +44 (0)1625 583074 Registered Office 15 Stanhope Gate
Alderley Park London W1K 1LN

Macclesfield
Cheshire SK104TG
England AZ2
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ASTRAZENECA UK LIMITED

CHANGE ORDER

Amendment Number: One

Date: 15™ September 2008

relating to the Services Agreement (dated 31 January 2008) by and between

ASTRAZENECA UK LIMITED, a company incorporated in England under no.
3674842, whose registered office is situated at 15 Stanhope Gate, London, W1K 1LN,
England

(AstraZeneca)

and

THERANOS INC, with a place of business situated at 3200 Hillview Ave.Palo Alto, CA 94304
(“Theranos”™)

concerning the provision of analytical services

Change Details:

The original Services Agreement (including appendices) is hereby amended to incorporate the
following change,

Existing status:

1.1Schedule 2: Total Cost $25,000.00.

Requested change:
As per change order log September 2008:

Schedule 2: Revised COL #1 Cost $22,273.00
Pass Through (Logistics & Travel) $22,273.00

Revised Study Total Cost : $47,273.00
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COL September 2008:

"Theranos
D1330C000003 COL"

All other terms and conditions of the original contract remain unchanged.

SIGNED for and on behalf of SIGNED for and on behalf of
ASTRAZENECA UK LIMITED THERANOS INC
v %M/ﬂ jﬂ"
. ~ . v / »
Signature Signature
Name: A1 jos o Name: ELZARETH. HotvEs,
. Crinicat  Preseer .
Title: 5 towatan  Disclin Title:  90ps10ENT ¥ CEO
Date: 75 I “ {D < Date: 0ckober ) \ 109 .
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[V CHANGE ORDERLOGAL G o

ESP= Theranos inc
Date = 15-S0p-08
Study Number = B1330C0a003
[EURO m
SEK
Curtency = loap. [
usp

from USA for Iraining$ Spratt

CHANGE ORDER LOG

PROPCSED COSTS

Est Foo for
Sorvices

Est Fou for
Pase Throughe

Est Total

25,00

[Shipging coss for readers end supglies |8 Spratt

Amendiment #1 Subtotal: 22,273.00
23 .00 0.00]

i 22 ) ] .00 0,001
23 5,00

Amendment #2 Subtotak: 0.00 0.00
3.1 0.00 000

[ 32 i 0.00] 0,00}
33 0.0C| 0.00;

Amenrment 3 Subtotal: .00 0,60

Ravisad Contract Vakie:

T B e e

Pass-Through Costs

5t Foo for Sorvices

25,000,00

{ Totil

25,000.00

&1,273.00

Agreed e.mail S Spratt 23.08.08

AR S R

Agreed s.mail S Sprat 23.08.08

reed e.mall $ Spratt 25.06.08
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SERVICES AGREEMENT
This Services Agreement (this "Agreement”) is made effective as of January 31st, 2008 (the "Effective Date")
between AstraZeneca UK Limited, a Company incorporated in England under no. 3674842 whose registered office is at 15 Stanhope
Gate, London, W1K 1LN, England ("COMPANY"), and Theranos, Inc., a Delaware corporation having its principle place of business at

3200 Hillview Ave.Palo Alto, CA 94304("THERANOS").

In consideration of the mutual terms and covenants set forth herein, THERANOS and COMPANY hereby agree as follows:

1. DEFINITIONS. As used herein, the
following terms have the meanings set forth below:

1.1. "Affiliate” means with respect to a party, any person,
corporation or other entity which, directly or indirectly through
one or more intermediaries, controls, is controlled by or is
under common control with such party. As used in this Section
1.1, "control" shall mean: (a) to possess, directly or indirectly,
the power to affirmatively direct the management and policies
of such person, corporation or other entity, whether through
ownership of voting securities or by confract relating to voting
rights or corporate governance, or (b) direct or indirect
beneficial ownership of at least fifty percent (50%) (or such
lesser percentage which is the maximum allowed to be owned
by a foreign corporation in a particular jurisdiction} of the voting
securities in such person, corporation or other entity.

1.2, “CABS” means THERANOS’ armbulatory
bioinformatics communication system, database, analytical
engine, algorithms and methodologies, and related siatistical
and other analysis methods, data repositories and
technologies.

1.3. "Cartridge” means THERANOS' analytical chips
containing biological fluld processing technology and assays to
measure, among other matters, the concentration of specific
analytes, including biomarkers in a biological fluid sample.

1.4. "COMPANY  Contractors" mean independent
confractors which are bound by wrilten agreements or other
legally enforceable obligations to maintain  Confidential
Information of THERANQOS as confidential to the same extent
as the Company is obligated hereunder.

1.5. "COMPANY Compound" means RECENTIN™ (also
known as cediranib, AZD2171).

1.6. "Participants” mean patients who are the subjects of
the Project and who use the Theranos System.

1.7. "Project” means the project related to the protocol
fited [ An Exploratory Open-Label, Non-randomised, Single
Centre Methodology Study to Compare Dynamic Confrast
Enhanced CT and MR! as Markers of Changes in Vascular
Activity Mediated by a Positive Control Agent [Cediranib
(Recentin™; AZD2171), a Potent Inhibitor of VEGF-driven
Angiogenesis] in Patients with Advanced Solid Tumours § in
connection with which Theranos will carry out the tests, studies
and other activities set forth in Schedule 1.

1.8. "Reader" means THERANOS' device capable of
running Cartridges, extracting data from a Cartridge or other
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analytical device, transmitting data to a database hosled by
THERANOS, communicating with authorized parties and
providing analytical information.

1.8 "Software" means computer programs, object code
and related materials, in machine readable or printed form, of
THERANOS and its licensors, as further described in Section
5.1, provided under this Agreement, including any upgrades or
updates thereto that THERANOS may provide from time to
time.

1.10. “THERANOS System" means, collectively, the
system comprised of CABS, Reader(s), Cartridges and any
other components developed by or for THERANOS facilitating
the operation of any of the foregoing, alone or in any
combination.

111, "Users” means individuals, other than Participants,
who are designated by COMPANY fo have access to CABS
and who are properly trained end users of the Theranos
System.

1.12. In addition, each capitalized term used in this
Agreement and not defined in this Article 1 shall have the
meaning given to such term in the relevant section of the body
of this Agreement.

2. SERVICES

COMPANY hereby retains THERANOS on a non-
exclusive basis commencing as of the Effective Date to provide
the services as are set out in Schedule 1 (the "Services") for
the execution of the Project

3. COMPENSATION AND EXPENSES

As compensation for Services hereunder, COMPANY
shall pay THERANOS the amounts specified in Schedule 2
COMPANY will reimburse THERANOS for all travel, shipping
costs, and other reasonable out-of-pocket expenses incurred
by THERANOS personnel in providing the Services, subject to
such guidelines or limitations as may be set forth in Schedule 2
COMPANY shall be responsible for and pay all local, state,
federal, or foreign sales, use, excise, personal property, value
added, GST or other similar taxes or duties, other than taxes
based on the net income of THERANOS.

4, PUBLICITY
Neither party shall disclose the terms of this Agreement or

the Project to any third party without the other party's prior
written approval, except to company employees, advisors
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(including financial advisors, altorneys and accountants),
potential and existing investors, potential acquirers and others
on a need to know basis, in each case under circumstances
that reasonably protect the confidentiality thereof. Such
obligation shall not apply to disclosures which either party is
required by law to make, provided that the disclosing party
shall notify the other party of any such disclosure prior to such
disclosure and will use commercially reasonable efforts to
secure confidential treatment of this Agreement or such terms
required to be disclosed. Neither party shall use the name,
logos, trademarks or service marks of the other party in any
publicity, advertising or disseminated information without such
other party's prior written approval, except that THERANOS
may list COMPANY as a client of THERANOS.

5. ACCESS TO SOFTWARE AND USE OF

CABS

5.1. In support of the Services, THERANOS may make
available to COMPANY certain Software as a part of CABS.
Such Software may include, without limitation, (a) Software
installed on Readers ("Firmware") and (b) online or offiine
software services or products related to CABS which may be
accessed through the Readers or at a designated website or IP
address, disc, programs or other designated location ("Client
Accessible Software").

5.2. THERANCS hereby grants to COMPANY a non-
exclusive, non-transferable, non-sublicensable license to use
Firmware as incorporated into, and solely for use in connection
with, Readers by Parlicipants, COMPANY employees and
COMPANY Contractors and otherwise in accordance with the
terms of this Agreement, and only for the term of the Project for
which such Firmware is made available under this Agreement.

53. THERANOS hereby grants to COMPANY a non-
exclusive, non-transferable, non-sublicenseable license to use
the Client Accessible Software for the purpose for which it Is
made available to COMPANY and otherwise in accordance
with the terms of this Agreement, and only for the term of the
Project for which such Client Accessible Software is made
available under this Agreement. COMPANY shall not aflow
access to the Client Accessible Software by more than the
number of concurrent Users indicated for the Project as set out
in Schedule 1.

5.4, THERANOS and its licensors shalt at all times retain
sole and exclusive ownership of all Software and, as between
the parties, all Software is Confidential Information of
THERANOS. COMPANY shall use commercially reasonable
efforts to prevent unauthorized access to, or use of, the
Software, and notify THERANOS promptly of any such
unauthorized use. COMPANY shall not: (a) disassemble,
decompile or otherwise reverse engineer the Software, (b)
modify, copy, sell, rent, transfer, reproduce or distribute the
Software, except as specifically provided for in Schedule 1, (¢)
use the Software to provide processing services to third parties
or otherwise use the Software on a "service bureau” basis or
(d} create Internet "links" to or from the Software, or "frame” or
"mirror" any of COMPANY’s content which forms part of the
Software. COMPANY shall at all times comply with terms and
conditions applicable to third party software provided with the
Software. THERANOS reserves all rights in the Software not
expressly granted herein.

6. USE OF DEVICES

6.1. In connection with the Services, THERANOS may
make available to COMPANY certain equipment, including but
not limited to Readers and Cartridges (collectively, the
"Devices"). Each Device will be provided to COMPANY upon
the terms set forth in Schedule 1.

6.2. Devices shall only be permitted to be used by (a)
COMPANY employees and COMPANY Contractors and (b)
Participants. COMPANY agrees to take all reasonable steps to
protect the Devices from theft or use contrary to the terms of
this Agreement. COMPANY agrees not to disassemble or
otherwise reverse engineer the Devices or any component
thereof. COMPANY is not authorized to sell, rent, transfer,
license, or distribute the Devices, except as specifically
provided in this Agreement or Schedule 1.

6.3. Unless the Devices are purchased by COMPANY: (i)
THERANOS shall at all times retain ownership of the Devices,
(i) COMPANY shall keep the Devices free of all security
interests, liens and other encumbrances, (i) COMPANY
assumes the entire risk of loss, damage, theft or destruction of
the Devices while they are in the possession of COMPANY and
during transportation to and from COMPANY's premises (or
other mutually agreed premises) and shall pay the full cost of
any Devices not returned in accordance with section 6.4, (iv)
COMPANY shall adequately insure the Devices against loss or
damage while such Devices are in the possession or control of
COMPANY and (v) COMPANY shall permit any authorized
representative of THERANOS to inspect the Devices, at any
time prior to the return of such Devices in accordance with
Section 6.4, at COMPANY’s facilities or any other location at
which the particular Project is being conducted.

6.4. Unless the Devices are purchased by COMPANY , no
later than ten (10} days after the earlier of completion of the
Project or the date of termination of this Agreement,
COMPANY shall, at its own cost, return to THERANOS the
applicable Readers and Cartridges (other than Cartridges
which have previously been consumed and properly disposed
of), and COMPANY shall furnish THERANOS with a certificate
signed by an executive officer of COMPANY verifying that the
same has been done. In the event of such completion or
termination, as applicable, THERANOS shall have the right to
enter COMPANY's premises for the purposes of repossessing
such Devices, and COMPANY hereby consents to such entry.
THERANOS shall be entitled to receive from COMPANY all
collection costs, including attorneys’ fees, incurred in the
enforcement of its rights under this Article 6. Such Devices
shall be returned in as good a condition as when they were
shipped to COMPANY, ordinary wear and tear excepted.
COMPANY shall cause all Participants to sign an agreement
indicating they will return all Devices at the end of their
participation in the Project.

7. CONFIDENTIALITY

7.1, Except to the extent expressly authorized by this
Agreement, or otherwise agreed by the parties in writing, the
parties agree that the receiving party (hereinafter called
"Recipient"”) shall keep confidential and shall not publish or
otherwise disclose or use for any purpose other than as
provided for in this Agreement any confidential or proprietary
information or materials furnished to it by the other party
(hereinafter called "Donor") pursuant to this Agreement which
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if disclosed in writing or tangible form are marked as
"Confidential” or "Proprietary” or with some similar designation
at the time of disclosure and if disclosed orally are summarized
and identified as confidential in a written notice to Recipient
within thirty (30) days after the initial disclosure thereof
(collectively, "Confidential Information”) given the
understanding that failure to do so does not constitute a
designation of non-confidentiality, when the confidential nature
is apparent from context and subject matter. Notwithstanding
the foregoing, Confidential Information shall not be deemed to
include information or materials to the extent that it can be
established by written documentation by Recipient that such
information or material:

7.1.1. was already known to or possessed by
Recipient, other than under an obligation of confidentiality, at
the time of disclosure;

7.1.2. was generally available to the public or
otherwise part of the public domain at the time of its disclosure
to Recipient;

7.1.3. became generally available to the public or
otherwise part of the public domain after its disclosure and
other than through any act or omission of the Recipient in
breach of this Agreement;

7.1.4. was independently developed by Recipient
as demonstrated by documented evidence prepared
contemporaneously with such independent development; or

7.1.5. was disclosed to Recipient, other than
under an obligation of confidentiality, by a third party who had
no obligation fo Donor not to disclose such information to
others.

7.2. Recipient may use and disclose Confidential
Information of Donor as follows: (a) under appropriate
confidentiality provisions substantially equivalent to those in
this Agreement in connection with the performance of
Recipient's obligations or exercise of Recipient's rights granted
under this Agreement; and (b) to the extent such disclosure is
reasonably necessary in filing for, prosecuting or maintaining
patents, copyrights and trademarks (including applications
therefor), obtaining regulatory approvals, prosecuting or
defending litigation or complying with applicable governmental
regulations or is otherwise required by applicable law,
provided, however, that if Recipient is required by law to make
any such disclosure of Donor's Confidential Information it will
give reasonable advance notice to Donor of such disclosure
requirement and, except {o the extent inappropriate in the case
of patent applications, will use commercially reasonable efforts
to secure confidential treatment of such Confidential
Information required to be disclosed. Confidential Information
shall remain the property of Danor.

7.3. For clarity, the parties agree and acknowledge that
THERANQOS' Confidential Information includes  without
limitation information disclosed by THERANOS o COMPANY
relating to THERANOS' monitoring and bioinformatics systems
and equipment, including the THERANOS System or any part
thereof.

7.4, Upon Donor's request, Recipient shall immediately
return or destroy any of Donor's Confidential Information in
Recipient's possession or control, other than such Confidential

Information as Donor is entitled to retain hereunder for use
following expiration or any termination of this Agreement,
provided, that Recipient shall be entitled to retain one (1)
archival copy of such Confidential Information for the sole
purpose of determining Recipient's obligations under this
Article 7; provided, further, that nothing in this Section 7.4 shall
be deemed to modify or otherwise limit COMPANY's
obligations under Section 6.4.

8. COMPANY PROPERTY

8.0 For the avoidance of doubt, all COMPANY background
intellectual property and know-how existing as of the Effective
Date and used in connection with the Project including that
directed to COMPANY Compound shall remain the property of
COMPANY. Except for the licenses granted to THERANOS
pursuant to Sections 8.2 and 8.3, nothing in this Agreement
shall transfer those rights to THERANOS.

8.1. As between COMPANY and THERANOS and to the
extent permitted by law, (a) all data regarding Participants in
the Project ("Participant Data"), and (b) all inventions,
methods, discoveries and other proprietary information directed
to COMPANY Compound (including, the composition of matter,
method of manufacture or use thereof) and their applications
are and shall be the sole and exclusive property of COMPANY
and shall be maintained as Confidential Information of
COMPANY, subject to the terms of this Agreement.

8.2. COMPANY hereby grants to THERANCS a non-
exclusive license under any intellectual property rights owned
or controlled by COMPANY relating to COMPANY Compound
that may be necessary or useful in connection with
THERANOS' performance of the Services solely for the
purposes of performance of the Services in accordance with
and during the term of the Project and for no other purpose
whatsoever.

8.3. In addition, COMPANY hereby grants to THERANOS
the rights to integrate, use and disclose Data (as defined
below) in CABS, provided that THERANOS does not disclose,
and any resulting analyses generated by CABS do not contain,
any personally identifying information regarding individual
Participants or any information identifying COMPANY or
COMPANY Compound, except in connection with the provision
of any Services to COMPANY under this Agreement. For the
purposes of this Section 8.3, “Data” means any data generated
by Theranos from or in connection with the biological fluid
placed onto the Cartridges(s) by Participants, and for the
avoidance of doubt it is hereby confirmed that Data is included
in Participant Data.

9. THERANOS PROPERTY

9.0 For the avoidance of doubt, all THERANOS background
intellectual property and know-how existing as of the Effective
Date and used in connection with the Project shall remain the
property of THERANOS. Except for the licenses granted fo
COMPANY pursuant to Sections 5.2, 5.3 and 6, nothing in this
Agreement shall transfer those rights to COMPANY.

9.1. As between COMPANY and THERANOS, all
inventions, methods, discoveries and other proprietary
information developed during the execution of the Services
during the term of this Agreement and thereafter whether by
COMPANY or THERANOS, or by the parties jointly, directed to:
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(a) any part or the whole of the THERANOS System or any
improvements thereto, including, without limitation, the CABS’
analytical engine and any results thereof, as weil as any
Cartridges customized for use in connection with the Project
subject to COMPANY’s rights in and to COMPANY Compound
or {b) the generation of assays for use in conjunction with the
THERANOS Systern subject to COMPANY’s rights in and to
COMPANY Compound, shall be the sole and exclusive
property of THERANOS. GOMPANY shall promptly disclose to
THERANOS in writing any inventions, methods, discoveries
and other proprietary information described in the preceding
sentence, and COMPANY hereby assigns to THERANOS any
right, title or interest it may have in such inventions, methods,
discoveries and other proprietary information, including ali
intellectual property rights therein. COMPANY will provide
Theranos with all necessary documentation at Theranos cost to
allow for the provision of Clause 9.1.

9.2. At THERANOS' request, COMPANY shall provide to
THERANOS any data regarding the use, functionality or
operation of the Cartridges, Readers or any other aspect of the
THERANOS System generated in connection with this
Agreement. Notwithstanding anything to the contrary in this
Agreement, THERANOS shall have the right to use and
disclose any data described in the preceding sentence to
further develop, use, make, have made, sell, market or
otherwise exploit any aspect of the THERANOS System during
the term of this Agreement and thereafter, including, without
limitation, in connection with any regulatory filing for the
THERANOS System or any component thereof.

10. EXPORT RESTRICTIONS

Each party shall comply with all United States and foreign
export control laws or regulations applicable to its performance
under this Agreement.

11. INFRINGEMENT INDEMNITY

THERANOS shall (a) defend or, at its option, settle any
claim or suit against COMPANY on the basis that the
THERANOS System infringes any United States or United
Kingdom patent of a third party (“Intellectual Property
Rights") and (b) pay any final judgment entered against
COMPANY on such claim or suit or any settlement thereof,
provided that: (i) THERANOS has sole control of the defense
and/or settlement of such claim or suit, (i) COMPANY notifies
THERANOS promptly in writing of each such claim or suit and
gives THERANQOS all information known to COMPANY relating
thereto, (i) COMPANY cooperates with THERANOS in the
settlement and/or defense and (iv) COMPANY may not settle
or compromise such claim or suit except with the priar written
consent of THERANOS. COMPANY shall be reimbursed for all
reasonable out-of-pocket expenses incurred in providing any
cooperation requested by THERANOS. If all or any part of the
THERANOS Sysltem is, or in the opinion of THERANOS may
become, the subject of any claim or suit for infringement of any
Intellectual Property Rights, THERANOS may, at its option and
expense: (A) procure for COMPANY the right to continue use
of the THERANOS System or the affected part thereof, (B}
replace the THERANOS System or affected part thereof, (C}
modify the THERANOS System or affected part thereof to
make it non-infringing or (D) if none of the foregoing remedies
are commercially feasible, terminate this Agreement and refund
the aggregate payments made by COMPANY for the
THERANOS System or the affected part thereof. THERANOS

shall have no obligation under this Article 11 to the extent a
claim is based upon (1) use of any version of the Software
other than a current, unaltered version, if infringement would
have been avoided by a current, unaltered version or (2)
combination, operation or use of the THERANOS System or
the Software contained therein with other software and/or
hardware not provided by THERANOS. This Article 11 states
the entire liability of THERANOS and the exclusive remedy of
the COMPANY with respect to any infringement or alleged
infringement by the THERANOS System or any part thereof.

12. INDEMNIFICATION

12.1. COMPANY agrees to defend, indemnify and hold
harmless THERANOS and its respective employees, officers,
directors, independent contractors, stockholders and agents
against and from any claims, proceedings or investigations
arising out of or in connection with (a) the conduct of a Project
or the use of the results of a Project, (b) COMPANY's breach of
this Agreement, negligence or intentional misconduct or (c) the
development, manufacture, use, sale, offer for sale, marketing
or testing of any product or service by or under the authority of
COMPANY (including any personal injury or property damage
related thereto), including, without limitation, amounts paid in
settiement of claims, proceedings or investigations, and agrees
to bear all costs and expenses, including, without fimitation,
reasonable attorneys' fees, incurred in connection with the
defense or seftlement of any such claim, proceeding or
investigation as such costs and expenses are incurred in
advance of judgment or settiement. COMPANY shall be
promptly notified of any such claim and THERANOS shall
cooperate with COMPANY in the defense of such claim.

12.2. THERANOS agrees to defend, indemnify and hold
harmiess COMPANY and its respective employees, officers,
directors, independent coniractors, stockholders and agenis
against and from any third-party claims, proceedings or
investigations arising out of or in connection with (a)any
personal injury or property damage directly related to the use of
the THERANOS System during the conduct of a Project
(except as a result of the negligence or intentional misuse of
the THERANOS System in such Project by COMPANY or its
Affiliates or their respective employees, consultants and/or
agents or by the Participants), (b) the use by THERANOS of
the results of a Project in CABS, or (c) THERANOS' material
breach of this Agreement, negligence or intentional
misconduct, including, without limitation, amounts paid in
settiernent of claims, praceedings or investigations, and agrees
to bear all costs and expenses, including, without limitation,
reasonable attorneys' fees, incurred in connection with the
defense or seftlement of any such claim, proceeding or
investigation as such costs and expenses are incurred in
advance of judgment or selllement. THERANOS shall be
promptly notified of any such claim and COMPANY shall
cooperate with THERANOS in the defense of such claim.

13. INDEPENDENT CONTRACTOR

The parties agree that the relationship of THERANOS and
COMPANY established by this Agreement is that of
independent contractors. Furthermore, the parties agree that
this Agreement does not, is not intended to and shall not be
construed to establish an employment, agency or any other
relationship. Neither party shall have any right, power or
authority, nor shall they represent themselves as having any
authority, to assume, create or incur any expense, liability or
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obligation, express or implied, on behalf of the other party, or
otherwise act as an agent for the other party for any purpose.

14, DELAYS

THERANOS will require documents, data, records, and
cooperation by COMPANY in order to properly perform the
Services, and THERANOS is not responsible for errors, delays
or other consequences arising from the failure of COMPANY or
its employees, agents or contractors to provide such
documents, data, records or coocperation in a timely manner.
Neither party shall be liable to the other for failure or delay in
the performance of any of ifs obligations under this Agreement
for the time and fo the extent such failure or delay is caused by
earthquake, riot, civil commotion, war, terrorist acts, strike,
flood or governmental acts or resfriction, or other cause that is
beyond the reasonable control of the respective party. The
parly affected by such force majeure will provide the other party
with full information thereof as soon as it becomes aware of the
same (including its best estimate of the likely extent and
duration of the interference with its activities), and will use
commercially reasonable efforts to overcome the difficulties
created thereby and 1o resume performance of its obligations
as soon as practicable. If COMPANY delays or suspends
theProject for a significant period of time due to no fault of
THERANOS, and COMPANY requests that THERANOS staff
continue to be assigned to the Project during the period of such
delay or suspension, a monthly services fee will be charged, in
an amount and schedule reasonably determined by
THERANOS consistent with THERANOS’ general practices for
calculation of such monthly service fees. Such delay shall last
no longer than three (3) months, after which time THERANOS
shall have the right to terminate this Agreement.

18. TERMINATION

15.1. This Agreement may be terminated by either party
upon default in performance of the other party, provided that
any defaulting party shall be given not less than ninety (20)
days prior written notice of default (or ten (10) days in the case
of a payment default) and the opportunity to cure the default
during such period. In the event this Agreement is terminated
pursuant to this Article 15, THERANOS shall retain such sums
as may have been paid to it by COMPANY under the terms of
this Agreement to compensate THERANOS for work performed
and expenses incurred in accordance with Schedule 1.
COMPANY shall pay THERANOS any additional amounts
owed, but not yet paid, for work performed and expenses
incurred prior to termination, as well as any incidental costs
associated with termination, within thirty (30) days after the
effective date of termination.

15.2. COMPANY may terminate the Agreement without
cause on ninety (90) days notice to THERANOS. In the event
the Project is terminated pursuant to this Section 15.2,
THERANOS shall retain such sums as may have been paid to
it by COMPANY under the terms of this Agreement fo
compensate THERANOS for work performed and expenses
incurred. In addition, COMPANY shall pay THERANOS within
thirty (30) days of the effective date of termination under this
Section 15.2 (i} an amount to compensate THERANQOS for iis
wind-down activities, which shall be equal to ten percent (10%)
of any amounts payable in consideration for the Servicesthat
have not been paid as of the effective date of such termination,
which amount the parties agree, for convenience, would be a
reasonable estimation of THERANOS’ costs incurred in

connection with such wind-down activities; and (i) any
additional out-of-pocket costs incurred by THERANOS in
connection with the Project, including, without limitation, non-
cancellable commitments attributable to the termination of the
Agreementt.

15.3. No later than ten (10) days after any termination of
this Agreement, COMPANY shall return to THERANOS all
THERANOS property in its possession or control, including: (a)
all Confidential Information of THERANOS; (b) all Devices and
Client Accessible Software provided under this Agreement; and
(c) all authorization codes providing Participants and/or Users
with access to the THERANOS System in connection with the ;
unless otherwise provided in Schedulel. In addition,
COMPANY shall ensure that all relevant Participants, Users
and other COMPANY employees and consultants cease using
the THERANOS System promptly following any such
termination of this Agreement.

15.4. Articles 1, 4, 7, 8, 9, 11, 12, 15 (other than the first
sentence of each of Sections 15.1 and 15.2), 16, 17, 18, and
19 and Sections 5.4, 6.2, 6.3 and 6.4 shall survive expiration or
termination of this Agreement for any reason. Except as
otherwise provided in this Section 15.4, all rights and
obligations of the parties under this Agreement shall terminate
upon expiration or termination of this Agreement for any
reason.

16. COMMUNICATIONS AND PAYMENTS

All notices, administrative communications and payments
provided for in this Agreement shall be by express delivery
service or first class mail, postage prepaid, addressed (o the
respective parties as follows:

To THERANQS:  Theranos, Inc.
3200 Hillview Ave.
Palo Alto, CA 94304
Attn: Controller
To COMPANY: Dr.D.H.Bowen
AstraZeneca UK Limited
Parklands,
Alderley Park,

Macclesfield,
Cheshire SK10 4TG

17. ASSIGNMENT

Neither party shall have the right to assign this Agreement
or any of the rights or obligations hereunder without the prior
written consent of the other party. Notwithstanding the
foregoing, either party may, without such consent, assign this
Agreement to a third party that succeeds to all or substantially
all of such party's business or assets relating to this Agreement
whether by sale, merger, operation of law or otherwise.

18. LIMITED WARRANTY

18.1. Each parly represenis and warrants that: (a} it has the
legal authority to enter info this Agreement; and (b) the
execution, delivery and performance of this Agreement by it
and its obligations hereunder do not conflict with any
agreement, instrument or understanding to which it is a party or
by which it may be bound.
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18.2. Each party shall perform its obligations under this
Agreement: (a) in a timely and professional manner; (b} in
conformance with that level of care and skill ordinarily
exercised by other professional companies of a similar size and
in similar circumstances; and (c) in compliance in all material
respects with all applicable laws.  Without limiting the
foregoing, COMPANY represents, warrants and covenants that
it has obtained, and shali continue during the term of the
Project to obiain, all necessary consents to be able to provide
to THERANOS and to permit THERANOS to use for all
purposes specified in this Agreement and subject fo the terms
of this Agreement Participant Data, Data (as defined in Section
8.3), and other data provided by COMPANY (with respect fo
such other data, at COMPANY’s sole discretion) or otherwise
furnished to THERANOS in connection with the Project or
under this Agreement.

18.3. EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT, THERANOS MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND,
EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES OR THE THERANOS SYSTEM (OR ANY PART
THEREOF) OR ANY ITEMS OR WORK PRODUCT
PROVIDED UNDER THIS AGREEMENT, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, VALIDITY OF ANY INTELLECTUAL
PROPERTY OF THERANOS OR NONINFRINGEMENT OF
ANY INTELLECTUAL PROPERTY RIGHTS OF THIRD
PARTIES. COMPANY acknowledges that THERANOS makes
no representation or warranly that the COMPANY's
pharmaceutical, biologic, or medical device products (including
COMPANY Compound) tested in connection with the Services
can, either during the term of this Agreement or thereafter, be
successfully developed or, if so developed, will receive the
required approval by the U.S. Food and Drug Administration
{“FDA") or other applicable regulatory body.

18.4. IN NO EVENT (A) SHALL EITHER PARTY HAVE
ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST
PROFITS, LOSS OF DATA, LOSS OF USE, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES
OR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL  DAMAGES, HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY AND WHETHER OR NOT THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES AND (B) SHALL EITHER PARTY'S
AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
UNDER ANY OTHER THEORY OF LIABILITY, EXCEED THE
TOTAL FEES PAID BY AND DUE FROM COMPANY
HEREUNDER. NOTWITHSTANDING THE FOREGOING,
THE LIMITATIONS ON LIABILITY AND DAMAGES IN THE
PRECEDING SENTENCE SHALL NOT APPLY TO: (A)
LIABILITY OR DAMAGES TO THE EXTENT ARISING FROM
A BREACH UNDER ARTICLES 7, 8 OR 9 OR FROM A
PARTY'S GROSS NEGLIGENCE OR INTENTIONAL
MISCONDUCT, OR (2) LIMIT THE PARTIES
INDEMNIFICATION OBLIGATIONS UNDER ARTICLES 11
AND 12 WITH RESEPCT TO AMOUNTS OWING TO THIRD
PARTIES.

19. GENERAL CONDITIONS

19.1. The headings in this Agreement are for convenience
only and do not in any way limit or amplify the terms or
conditions of this Agreement.

19.2. This Agreement, its exhibits and Schedules constitute
the entire agreement between the parties and supersede all
prior contracts, agreements, proposals, letters, communications
and understandings, whether written or oral, relating to the
same subject matter between the parties; provided however
that this Agreement shall not modify or otherwise affect the
parties’ obligations under any confidentiality or non-disclosure
agreement executed prior to the Effective Date with respect to
the disclosure of information under any such agreement that is
not related to the subject matter of this Agreement. The parties
intend this Agreement to be a complete statement of the terms
of their agreement, and no change or modification of any of the
provisions of this Agreement shall be effective unless it is in
writing and signed by duly authorized officers of THERANOS
and COMPANY.

18.3.  This Agreement shall be governed by and construed
in accordance with the laws of the State of Delaware, U.S.A.

19.4. In the event of a dispute arising out of this Agreement,
the prevailing party shall be entitled to be paid all legal costs
and expenses (including reasonable attorney fees) paid or
incurred by it to bring or defend such dispute, including all
costs of collection.

18.5. THERANOS agrees to comply at all times with all
provisions of the Generic Drug Enforcement Act of 1992 (the
"Act"). THERANOS further agrees to submit to COMPANY
upon completion or termination of a Project a certification that
neither THERANOS nor any of its employees has been
debarred by the FDA under the provisions of the Act and that
THERANOS did not use in any capacity in connection with this
Agreement the services of any person (as defined in the Act)
debarred under the provisions of the Act

(The remainder of this page is intentionally left blank.)
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Each party has caused this Agreement to be executed by its duly authorized representative as of the Effective Date.

THERANOS, INC. ASTRAZENECA UK LIMITED
-

W T, G Lyatytiact ay
Accepted by (signature)  ° Acfepted by (signature)
Midhael T, Esguine KI2STY pnACtAY
Name Name
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SCHEDULE 1

Contact:

Susan DiGiaimo

Corporate Account Manager
Theranos, Inc.

Phone; (809) 978-0763

sdigiaimo@theranos.com

www.theranos.com
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Theranos, Inc. — AstraZeneca

SCHEDULE 1

This Statement of Work is entered into pursuant to the Services Agreement, dated 31% January, 2008 (the
“Service Agreement”), among AstraZeneca UK Limited (“*COMPANY”) and Theranos, Inc. (“THERANOS”).
All defined terms used herein have the same meanings as set forth in the Services Agreement unless
otherwise specifically defined herein.

COMPANY is planning the below described application that requires utilization of the Theranos System in a
clinical trial (the “Project”). THERANOS will furnish the Services, as set forth herein, to COMPANY to facilitate
collection and analysis of data for the Project using the Theranos System.

This document outlines the Services, terms for use and customization of the Therancs System for use solely
by COMPANY in connection with the Project.

DESCRIPTION OF IMPLEMENTATION

Theranos has developed an angiogenesis cartridge as part of the Theranos System which can monitor
angiogenesis markers including VEGF, PLGF and VEGFR2. COMPANY is interested in assessing and
comparing the Theranos System with the current standard ELISA assays for these three markers.

The following study requirements are based on THERANOS' initial assessment and assumptions of the
application specific information provided toward achieving the aforementioned objectives.  Ongoing
discussion with COMPANY's trial team is expected after receipt of the final protocols.

The Theranos System is a fully integrated Healthcare Systems Solution. The implementation process
includes:

¢« Customized design if applicable

e Customized assay panels if applicable

+ Development of antibodies where applicable
« Baseline development where applicable

e 24 X7 Real-lime data access to data and hosting
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o Reporting, including compliance and transmission data by subject site.

s Comprehensive Theranos Systems training for the site (Users) and subjects (Participants). Additional
training can be provided via WebEx and teleconference if needed

e Theranos System unique access code to authorized users

s Convenient Theranos System Koozie: insulated, carrying case for subject to take the needed
accessories and components of System home and lo site.

« 24 X 7 customer support provided by direct Theranos employees for the site and COMPANY.
Project Objectives: To assess and compare the Theranos System with the current standard ELISA assays for the measurement
of VEGF, VEGFR2 and PIGF in patient blood samples..
The project covered by this Schedule | is an Exploratory objective of a Phase I Clinical Trial.

CLINICAL TRIAL USE:

s Clinical Use AZD2171(Recentin”™): THERANOS will use the THERANOS proprictary anglogenesis cartridge.
Measurement of the following analytes: VEGF, VEGFR2, and PIGF in blood samples from patients will be done.

s The system will demonstrate the use of these “buselines” for adaptive testing based on the integrated analysis results from
these trials.

e Theranos testing infrastructure will allow for venous samples to be run with | mL of blood or less to enable more frequent
venous testing as au alternative o a central laboratory

THERANOS will provide the Readers, Cartridges, and Theran(S (Theranos Operating System) for use in the clinical trial. The daia

received from the Readers through THERANOS' proprieiury TheranQS transmission will be profiled in a custom database for
clinies/clinicians of AsiraZeneca involved in the irial.

Project Parameters: AZD2171(Recentin’™ ) Clinical Trial

Project Detail
Project Parameters

Project ID

AZD2171

Assays

VEGF, PIGF, VEGFR2

Number of sites

1 Site, UK- Royal Marsden, London

Total number of patients to be monitored

25 patients (up to a maximum of 35
patients)with advanced treatment refractory
solid tumors; patients will receive Recentin
45mg OD

Number of Time points

3 X’s per week for 28 Days
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assessments

Length of patient participation

for Theranos

Up to 28 days for each patient

Participating countries

United Kingdom

Languages for translation

None (English Only)

Number of unique questions on Diary

N/A

Customization of communications network and

Customize control system for use in the UK

subject=300
Maximum 35; 12 per
month per subject=
420

power
Expected start date
February 2008

Expected end date January 2010
Total duration of Project 2 years
HARDWARE READERS CARTRIDGES TheranO8 (Months)
Maximum 36 ( 35 plus one extra per site | 36 Minimum 25 24 Months
Minimum 26 (25 plus one extra at site subjects: 12 per

26 month per

AstraZeneca is validating the Theranos System by utilizing Carfridges designed to run multiplexed assays.
These assays will measure VEGF, VEGFR2, and PIGF. The Theranos System will be incorporated into a

clinical trial utilizing oncology subjects in the UK.

Goals of Study:

o Compare real-time data from Theranos System with that obtained from current gold standard ELISA laboratory procedures.

@ To obtain real-time data from the Theranas System when used to compare data from venous blood draw using preferred
Iaboratory measurements versus finger stick on the Theranos System.

e To compare the result time for obtaining real-time data from the Theranos system with the current preferred laboratory

measurement method.

o To assess the Communication and Ambulatory Bicinformatics System (TheranO8) including the healthcare provider and

patient portals as well as the data reports generated.

e To receive qualified input/feedback on the performance of the Theranos System from clinical personnet and patients

associated with the clinical site.

e Generate data on the Theranos System that demonstrates the performance of the assay including inter/intra reader and assay
variability and sensitivity of the assays
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Total # of Cartridges as required by data points in Table 1 = 12 per patient (TOTAL = 300)

TABLE I: Data Points for Clinical Monitoring using the Theranos System (T8) and Laboratory
Assay (ELIBA)

Day ~1 Clinic. - 1 TS carlridges ELISA

Day1 Clinic 1 TS cartridges ELISA

Day 7 Clinic ‘ ‘ 1 TS cartridge ELISA

Day .11 Home TS

-

Day 14 Clinic 1 TS cartridge ELISA

Day 19 Home T8

Clinic 1 TS Cartridge ELISA

Day25 Home TS

THERANOS Services: pre-deplovinent

THERANOS delivers the following services with a standard trial implementation, inctuding, Software
customization, training and study support.

Project Management
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For the Project, a Strategic Account Manager is assigned for the implementation of the Project.

+ Lead the pre-implementation kick off meeting to discuss Project specifics, roles and
responsibilities of COMPANY and THERANOS for the duration of the Project

«  Define and transfer assay-specific criteria, materials and background information

+  Create and monitor a plan to ensure timslines for the Services are accurately communicated and
adhered to

-

Customize Project planning and control applications within TheranOS”

+  Develop TheranOS Requirements Specification document, which describes how patient data will
be received and viewed via the webh, as well as how data will be entered via the web using
TheranOS, if applicable.

+  Develop Data Transfer Specification document
¢+ Provide Theranos System User Guide for all participants

+  Plan for comprehensive training session

Services Configuration/Software Customization

THERANQOS will design, develop, program, test and validate a secure database to capture quality
data generated in the course of the conduct of the Project. This is carried out in conjunction with
COMPANY involvement.

+  Setup secure study specific Web access

+ Initial selup of accounts and access privileges of all parties who will be authorized to access
TheranOS

s Acquire, inventory, test Readers and Cartridges for specified study

Training

THERANQS offers customized training services to GOMPANY staff and Users

+ Develop and deliver customized training course, including comprehensive overview and
Theranos System hands-on workshop

s+ THERANOS will provide a local nurse trained in the use of the Theranos System to assist
subjects in setfing up their systems in their homes and to provide additional support during
the course of the trial as needed.

¢+ In-person training of COMPANY staff and Users at investigator meeting and/or site

¢« THERANOS will send up to two (2) individuals to perform training®™; THERANOS assumes
the meeting will nct extend beyond two (2) days
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¢«  THERANOS supplies the Theranos System for individual hands-on training

*NOTE: THERANOS requires one (1) hour of training at the investigator meeting and/or site to
adequately train COMPANY staff and Users in using the Theranos Sysiem.

THERANOS Services: post-deployment

Data Delivery

During the trial, Users will have permission-based access fo viewing all data, and on-demand
ASClI/Excel (CSV) data transfer via TheranO$.

Subject Monitoring and Project Management Reports

The following reports and analytical tools will be available via the Internet using the data collected
from the Theranos System:

Optional for this study: Upon request, custom data summaries can be provided.

1:Tabular Data Listing
2:Cartridge Data Readout

3:Study Summary Report (contains enrollment by sile and other high-level study status
information)

NOTE: THERANOS will be responsibie for monitoring TheranOS  only o ensure that lhe
THERANOS System is operating as intended. THERANOS will not be responsible for reviewing or
acting upon the clinical data presented in the data reports, nor for ensuring the completeness of any
such data.

Data Transfer

Monthly, cumulative data transfers executed by THERANOS in SAS file format to Astrazeneca via
email (password protected ZIP file). Formalling, mapping and quality assurance of design not to
exceed 10 hours.

Project Support

Client Infrastructure and Technical Support
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THERANQOS will provide and manage the data sites to be used by COMPANY in connection with the
Services providedin this Schedule 1.

¢« Work with COMPANY to ascertain whether the clinical have appropriate computer
conffiguration to run TheranOS and if they have the appropriate telecommunications
infrastructure to successfully transmit Participant Data.

s Create User profiles (adding a User to a Project and assigning their role for the Project)

+  Administer, monitor and troubleshoot web and database servers for duration of the Project
¢ Create daily backups of Project data to tape, and store at offsite facility

«  Provide second level technical support to the Project Support Center

¢+ Assist COMPANY with issues regarding network infrastructure setup related to the
THERANOS System

» Troubleshoot firewall, computer system and connectivity issues relating to TheranOS

Project Support Center
During the Project, THERANOS will provide telephone support for COMPANY regarding the use of the

Theranos System provided in this Schedule 1.
> North America help desk support from THERANOS® Menlo Park, CA office:
s Responding to telephone support needs for the duration of the Project
= Live coverage from 09:00 to 9:00 East Coast Time
w24 x 7 beeper support
Shipping

THERANQS will be responsible for shipping all hardware, whether purchased or leased, to
COMPANY. Readers will be lsased uniess otherwise stated by COMPANY. COMPANY will provide
a third party billing account number so that shipping charges will be billed directly to COMPANY. In
the event that an account number is not provided, THERANOS will bill COMFPANY monthly for
shipping charges and apply a shipping administrative fee in the amount of 10% of the shipping costs.

Trial Communications

All communications provided for in this Schedule 1 for the Project set forth herein shall be made by express
delivery service or mailed postage prepaid and addressed to the respective parties as follows:

THERANOQOS Contacts:

Study Matters: Billing Matters

Susan DiGiaimo
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Corporate Account Manager Controller

Theranos, Inc. Theranos, Inc.

1430 O’Brien Drive 1430 O'Brien Drive
Menlo Park, CA 94025 Menlo Park, CA 94025
Ph.(609) 978-0763 Ph. (650) 470-6177
Fax (609) 978-0764 Fax (650) 838-9165

sdigiaimo@theranos.com

COMPANY Contacts:

Study Mallers: Bill Invoices To:
Shirley Spratt (Senior SDOS) Invoices need to be sent electronically to

UKAPinvoicesection@astrazeneca.com or if this is
not possible to the following address:

The purchase2pay team
AstraZeneca UK Ltd
PO Box 30

Silk Road Business Park

Macclesfield
SK10 2NA
If available, please provide a PO # to expedite billing: _
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IN WITNESS WHEREOQF, the parties hereto have caused this Statement of Work to be executed by their
respective duly authorized representatives as of this day and year.

THERANOS, Inc. COMPANY
LT G e yMect sy
Signature o Signature
Mhichedd T Esquionel Kigs7Y  thcuAy

Name (please print)

Ge,é\u;& (;oar\sa\ & Cc{gw:&‘& C)é(;."esﬁmff D)\S(OMy Mm/CJW/E OL/MM'L_

Title TEAM, LATHE?
Feboranry (4, 20c¥ 5 Fob 200¢
Date Date

Please sign and date two (2) originals and send both to THERANOS for signature via traceable mail {e.g. UPS or
FedEx). One executed original will be returned to COMPANY.
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Schedule 2

Please note that should the scope or parameters of this Project {e.g. requirements for configuration
and/or support) change, associated fees may need to be revised and no Services will be provided for
such new scope or parameters until the parties her to amend this Statement of Work to reflect such

changes.
Services Fees USD
Clinical Use: AZD2171 Study
» Pre-Deployment
= Development/Validation/Customization of readers, cartridges, & multiplexed point of
care assays
s Training, Distribution, , trial  definilion/project  management,  services
configuration/software customization (TheranOS), set up of patient and physician
portals, real-time reporting, analytics, and AstraZeneca-specific back-end
infrastructure
« International communications and data transmission infrastructure
= Post-Deployment
= Data delivery, Project support, client infrastructure and technical support
International customer care support (24x7) $25,000
Total Services
Total Contract Value $25,000
PAYMENT SCHEDULE
Invoice Date
Payment Schedule Amount Due  no later than:
Upon Execution of SOW
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Commitment of Theranos Resources
Hardware Procurement

Total Due at Contract Execution $25,000 100%

Milestone Paymenis

For internationally based irials contract denomination will be in US currency. Any significant
changes in the US <currency> conversion rate will be reflected in this Schedule 2. Payments made to
Theranos will be made in US currency.

Trial Extensions:

Should COMPANY extend the study, the above milestones will still be due and payable on the schedule
provided above.

Late Payments:

All invoices not paid in 45 days shall incrue interest at the rate of 1.5% per month until paid in full. All such
interest shall be due and payable on demand.

Trial Delays:

All amounts are due and payable as set forth above provided that in the event of a delay in the
commencement or implementation of the Project of over sixty (60) days, COMPANY may by written notice to
THERANOS request that Services be suspended for a period of time or until the occurrence of a milestone {in
either case, the “Suspension Period”) specified in the notice (but in no event to exceed six months in duration)
provided that COMPANY (i) pays to THERANOS all amounts due and payable through the date of delivery of
said notice and (i) COMPANY pays o THERANOS a fee (the “Suspension Fee”) equal to $10,000.
THERANOS shall not be obligated to provide any services during the Suspension Period. At the end of the
Suspension Period, the Services and payments therefore shall resume as set forth in the Services Agreement
and this Schedule 2. No more then one Suspension Period may be actuated during any twelve-month period.
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Pass Through Costs:

a)  Actual costs incurred for items including but not limited to THERANOS travel and lodging (including travel to COMPANY
site or CRO Jocation (s), Investigator Meetings, telecommunications, printing, shipping and related transportation costs and
other incidental expenses incurred fo provide or in support of the Services outlined in this Schedule 2 will be billed monthly
and will be due and payable by COMPANY within fiftcen (15) days of receipt of invoice. These expenses will be charged
to COMPANY at Theranos cost.

b}  Certain charges including but not limited to VAT, duties, etc.,, if applicable will be paid directly to COMPANY
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File Produced in Native Format
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