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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers.

On July 31, 2024, the board of directors (the “Board”) of Talis Biomedical Corporation (the “Company”), upon the recommendation of the Nominating and 
Corporate Governance Committee of the Board, began taking a series of steps to restructure the composition of the Board by:

• Accepting the voluntary resignation of Heinrich Dreismann from the Board effective August 1, 2024; 

• Electing each of Patricia Ferrari and John T. Young, Jr. to the Board effective July 31, 2024, with Mr. Young serving as a Class I Director for 
the balance of the term expiring at the Company’s 2025 annual meeting of stockholders and until his successor is duly elected and qualified 
or his earlier resignation, death or removal, and  Ms. Ferrari serving as a Class III Director for the balance of the term expiring at the 
Company’s 2024 annual meeting of stockholders and until her successor is duly elected and qualified or her earlier resignation, death or 
removal;

• Fixing the current size of the Board at eight (8) members;

• Reconstituting the Audit Committee of the Board with Mr. Young, Randall Scott, and Kim Popovits as its members, with Mr. Young serving 
as the Chair of the Audit Committee; and

• Creating a Special Restructuring Committee of the Board with Ms. Ferrari and Mr. Young as its sole members, and delegated all power and 
authority of the Board to the Special Restructuring Committee to (a) evaluate and make decisions on behalf of the Company with respect to 
the Company’s ongoing securities class action litigation, including without limitation making a final and binding determination of any 
settlement, disposition, continuation or trial with respect thereto, (b) make a determination for the Company to initiate a chapter 11 
bankruptcy proceeding in furtherance of the liquidation and dissolution of the Company, including without limitation and making any and all 
decisions to file any claims or motions and take any actions in connection with any such bankruptcy proceeding, and (c) investigate, settle, 
release or satisfy potential Company claims against directors or officers of the Company, including any release of claims by or against such 
directors or officers in a bankruptcy proceeding, in each case when measured against the overall best interests of the Company and its 
stakeholders.

 
Ms. Ferrari and Mr. Young each has deep experience in bankruptcy and liquidation advisory matters. The Board has determined that each of Ms. Ferrari 
and Mr. Young is an independent director in accordance with the applicable listing standards of The Nasdaq Stock Market Listing Rules and a disinterested 
director under Delaware law with respect to the Company’s ongoing securities class action litigation and matters relating to strategic alternatives being 
considered by the Board, including bankruptcy and a voluntary liquidation of the Company.   
 
Ms. Ferrari has served as an independent director of Cano Health, Inc., a publicly traded company on the New York Stock Exchange, from December 2023 
to June 2024 when the company emerged from bankruptcy. Previously, Ms. Ferrari served as the head of restructuring and remediation at MBIA Inc., a 
publicly traded company on the New York Stock Exchange, where she reported directly to the CEO and board of directors on all aspects of distressed 
credits, bankruptcy and restructuring. Ms. Ferrari began her career as a lawyer with Shearman & Sterling in New York, from which she moved to Alston & 
Bird in Atlanta, where she became a partner and led the Banking and Finance Team. In 1993 she became one of the founding partners of the New York 
office of King & Spalding. Over two decades of legal practice, Patricia developed expertise and a loyal client following in banking, structured finance and 
restructurings. Ms. Ferrari has a J.D. from Vanderbilt University School of Law and an undergraduate degree from Southern Illinois University.
 
Mr. Young is the Managing Partner of Neinda Advisors LLC, a firm that provides governance services for domestic and international public and private 
business entities. Prior to founding Neinda Advisors LLC, Mr. Young was a senior-level restructuring executive with 25 years of advisory and interim 
management experience. Mr. Young began his career in 1997 at KPMG Peat Marwick LLP and maintains an active CPA license. Mr. Young received both a 
Master of Business Administration and a Bachelor of Administration from Baylor University.
 
Ms. Ferrari and Mr. Young has each entered into a director services agreement with the Company pursuant to which they each will be paid a cash retainer 
of $35,000 per month as compensation for serving as directors of the Company and are guaranteed such monthly cash retainer for a minimum period of the 
earlier to occur of (a) six months or (b) the date that a plan of liquidation for the Company is approved by the U.S. Bankruptcy Court.  The Company also 
has entered into its standard indemnification agreements with each of Ms. Ferrari and Mr. Young providing for indemnification to the fullest extent 
permitted by law in accordance with the Company’s amended and restated certificate of incorporation and amended and restated bylaws. Mr. Young also 
will be paid an annual cash retainer of $10,000 for his service as Chair of the Audit Committee pursuant to the Company’s non-employee director 
compensation policy.  Except as otherwise set forth above or in the Director Services Agreements attached hereto as Exhibits 10.1 and 10.2, Mr. Young and 
Ms. Ferrari will not receive any other compensation pursuant to the Company’s non-employee director compensation policy.
 



 
 
The foregoing summaries of the director service agreements and indemnification agreements do not purport to be complete and are qualified in their 
entirety by the full text of the agreements, which are filed as Exhibits 10.1 through 10.4 to this Current Report on Form 8-K and incorporated herein by 
reference. There are no other arrangements or understandings between Ms. Ferrari, Mr. Young and any other person pursuant to which they were appointed 
as directors of the Company, and neither Ms. Ferrari nor Mr. Young has any interests in any transactions since the beginning of the Company’s last fiscal 
year, or any currently proposed transaction, in which the Company is a participant that would require disclosure under Item 404(a) of Regulation S-K 
promulgated by the Securities and Exchange Commission.
 
Dr. Dreismann’s resignation was not the result of any disagreement with the Company or the Board.  The Company thanks Dr. Dreismann for his service as 
a director of the Company and wishes him well in his future endeavors.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit Number Description
  

10.1 Director Services Agreement dated August 2, 2024 by and between the Company and Patricia Ferrari.
10.2 Director Services Agreement dated August 2, 2024 by and between the Company and John T. Young, Jr
10.3 Indemnification Agreement dated August 1, 2024 by and between the Company and Patricia Ferrari.
10.4 Indemnification Agreement dated August 1, 2024 by and between the Company and John T. Young, Jr
104 Cover Page Interactive Data File (Embedded within the Inline XBRL document)

 
 
 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
hereunto duly authorized.

      Talis Biomedical Corporation

       

Date: August 6, 2024 By: /s/ Robert Kelley
      Robert J. Kelley


Chief Executive Officer

 
 



 

August 2, 2024

Ms. Patricia K. Ferrari
[Address redacted]
 
Dear Ms. Ferrari:
 
This Director Services Agreement (the “Agreement”) sets out the terms upon which you, Ms. Patricia K. Ferrari (“Director” or “you”), have 
agreed to act as an independent director on the board of directors (the “Board”) of Talis Biomedical Corporation, a Delaware corporation (the 
“Company”), with effect from the date that the Company’s Board of Directors appoints you to the Board (the “Effective Date”).
 
In consideration of the mutual agreements and promises contained herein, and other good and valuable consideration, the adequacy and 
sufficiency of which are hereby acknowledged, the Company and Director hereby agree as follows:
 

1. DUTIES. Director agrees to: (i) serve as an independent director on the Company’s Board and to be available to perform the 
duties consistent with such position pursuant to the Company’s By-laws (as may be amended from time to time, the “By-laws”) and the 
Company’s Certificate of Incorporation (as may be amended from time to time, the “Certificate of Incorporation”) (each as may be amended 
and, together, the “Organizational Documents”) and the laws of the state of Delaware, as well as the Company’s Related Person 
Transactions Policy, Insider Trading Policy, and Code of Business Conduct and Ethics  (the foregoing being the “Governance Documents,” 
each as may be amended from time to time); (ii) serve as a member of the Board’s Special Restructuring Committee; and(iii) serve as a 
member of one or more other committees of the Board as may be requested from time to time by the Company’s Board. The Director agrees 
to devote as much time as is reasonably necessary to perform completely the foregoing duties. By execution of this Agreement, subject to 
formal resolution by the Board, the Director accepts their appointment or election as a director of the Company and as a member of the 
Board’s Special Restructuring Committee and agrees to serve as set forth herein. The parties hereto acknowledge and agree that Director is 
being engaged to serve as an independent director of the Company only and is not being engaged to serve, and shall not serve, the Company 
in any other capacity.

 
2. TERM. Director’s appointment will immediately cease if Director resigns in writing (by written notice to the Chairman of the 

Board and its the Company’s Chief Executive Officer) or is removed by the action of the Board or by the Company’s stockholders, in 
accordance with the Organizational Documents and applicable law, in which event this Agreement shall terminate as of the date of such 
resignation or removal, except as specifically provided herein.

 
3. COMPENSATION. For all services to be rendered by Director hereunder, and so long as Director has not been removed as a 

director of the Company or this Agreement has not expired or been terminated pursuant to the terms hereof, the Company agrees to pay 
Director a monthly fee of $35,000 for each month of service, with the first monthly fee due promptly upon the Effective Date and each 
subsequent monthly fee due by the monthly anniversary of the Effective Date. Notwithstanding the foregoing, Director is guaranteed to 
receive the monthly fee through the earlier to occur of (a) six months from the effective date of this Agreement, (b) the end of the month in 
which a plan of liquidation for the Company is confirmed by the U.S. Bankruptcy Court, or (c) the end of the month of the Director’s earlier 
death or resignation from the Board. In addition, following the Term, the Director will receive a payment of $7,500 for each day that the 
Director is required to spend more than 4 hours addressing any legal or dispute matters that arise following their service as a Director (the 
“Per Diem Payment”), including but not limited to, participation in depositions, preparation for hearings and participation in mediation or
settlement meetings. The Per Diem Payment shall be due and payable 30 days after the invoice date.

 



 

 
4. EXPENSES. In addition to the compensation provided in paragraph 3 hereof, the Company will reimburse Director for 

reasonable business related expenses incurred in good faith in the performance of Director’s duties for the Company. Such payments shall be 
made by the Company upon submission by Director of a signed statement itemizing the expenses incurred and is due and payable within 30 
days of such submission. Such statement shall be accompanied by sufficient documentary matter to support the expenditures. Without 
limiting the indemnification provisions applicable to the Director, any individual expense reimbursable by the Company under this Section 4 
may not exceed $2,000 without the Company’s written consent, by e-mail or otherwise (not to be unreasonably withheld), with the exception 
of reasonable airfare expenses.  
 

5. [Intentionally Omitted].
 

6. INDEMNIFICATION. In your capacity as Director, you shall receive the full benefits, protection, and rights of indemnification 
from the Company in connection with your position with the Company as a member of the Board, to the fullest extent permitted by law as 
provided in the Organizational Documents and the Indemnification Agreement in the form attached as Exhibit A, entered into by you and the 
Company, on the date of this Agreement. The Company also will continue to provide and maintain directors’ and officers’ liability insurance 
for the benefit of the Board.
 

7. INFORMATION. The Company shall provide Director with financial information, as reasonably requested, and shall make its 
management available to discuss the business and operations of the Company and its subsidiaries upon Director’s reasonable request.

 
8. EFFECT OF WAIVER. The waiver by either party of the breach of any provision of this Agreement shall not operate as or be 

construed as a waiver of any subsequent breach thereof.

9. GOVERNING LAW. This Agreement shall be interpreted in accordance with, and the rights of the parties hereto shall be 
determined by, the laws of the state of Delaware without reference to its conflicts of laws principles that would require the application of the 
laws of another jurisdiction. The Company and Director hereby irrevocably and unconditionally (i) agree that any action or proceeding 
arising out of or in connection with this Agreement shall be brought only in the Delaware Court of Chancery (the "Delaware Court"), and not 
in any other state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the exclusive 
jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) consent 
to service of process at the address for notices set forth herein with the same legal force and validity as if served upon such party personally 
within the State of Delaware, (iv) waive any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) 
waive, and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court has been brought in an 
improper or inconvenient forum.

10.WAIVER OF JURY TRIAL.  THE DIRECTOR AND COMPANY WAIVE ANY RIGHT TO TRIAL BY JURY IN 
CONNECTION WITH  ANY ACTION OR PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT .

11. ASSIGNMENT. The rights and benefits of the Company under this Agreement shall not be transferable except by operation of 
law without Director’s consent, and all the covenants and agreements hereunder shall inure to the benefit of, and be enforceable by or against, 
its successors and assigns. The duties and obligations of Director under this Agreement are personal and therefore Director may not assign 
any right or duty under this Agreement without the Company’s prior written consent.  Any assignment in violation of this Section 11 shall be 
void ab initio and of no force and effect.

 



 

12.BINDING EFFECT; SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and inure to the benefit of and 
be enforceable by each of the parties hereto and their respective successors, assigns (including any direct or indirect successor by purchase, 
merger, consolidation or otherwise to all or substantially all of the business or assets of the Company), heirs and personal legal 
representatives.  .

13.SEVERABILITY; HEADINGS. If any provision of this Agreement is held by a court of competent jurisdiction to be invalid as 
applied to any fact or circumstance, it shall be modified by the minimum amount necessary to render it valid, and any such invalidity shall 
not affect any other provision, or the same provision as applied to any other fact or circumstance.  The headings used in this Agreement are 
for convenience only and shall not be construed to limit or define the scope of any paragraph or provision.

14.COUNTERPARTS; AMENDMENT. This Agreement may be executed in one or more counterparts, each of which shall be 
considered one and the same agreement.  No amendment to this Agreement shall be effective unless in writing signed by each of the parties 
hereto.

15.PRIOR AGREEMENTS. This Agreement represents the full and complete agreement between the parties with respect to the 
transactions contemplated hereunder, and supercedes and replaces any prior written or oral understanding or agreement with respect thereto.

16.SECTION 409A. The intent of the parties is that payments and benefits under this Agreement comply with Section 409A of the 
Internal Revenue Code of 1986, as amended (“Section 409A”), to the extent subject thereto, and, accordingly, to the maximum extent 
permitted, this Agreement shall be interpreted and administered to be in compliance therewith. Notwithstanding anything herein to the 
contrary: (a) each amount to be paid or benefit to be provided to the Director pursuant to this Agreement that constitutes deferred 
compensation subject to Section 409A shall be construed as a separate identified payment for purposes of Section 409A; and (b) to the extent 
that any reimbursements or in-kind benefits under this Agreement are subject to Section 409A, (i) any such reimbursements or in-kind 
payments shall be paid or provided no later than December 31 of the calendar year following the calendar year in which the expense was 
incurred; (ii) the amount of expenses reimbursed or in-kind payments made in one year shall not affect the amount eligible for reimbursement 
or payment in any subsequent year; and (iii) the Director’s right to reimbursement or in-kind payments under this Agreement will not be 
subject to liquidation or exchange for another benefit.

17.NOTICES. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be 
deemed to have been duly given if (i) delivered by hand and receipted for by the party to whom said notice or other communication shall 
have been directed, (ii) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so 
mailed, (iii) mailed by reputable overnight courier and receipted for by the party to whom said notice or other communication shall have been 
directed or (iv) sent by email, with receipt of oral confirmation that such transmission has been received:

(a) If to Director, at such address as first set forth above or if by email to [email redacted]
 

(b) If to the Company, to: [email redacted]

or to any other address as may have been furnished to Director by the Company.
 

 



 

I thank you for accepting this appointment.  We all look forward to working with you.
 
Very truly yours,
 
TALIS BIOMEDICAL CORPORATION
 
By:  /s/ Robert Kelley 
Name and Title: Robert Kelley, Chief Executive Officer
	
I hereby agree to act as an independent director of Talis Biomedical Corporation upon the terms and conditions contained above.
 
/s/ Patricia Ferrari

Patricia K. Ferrari 

Date: August 2, 2024
     
 

 



 

August 2, 2024

John T. Young, Jr.
[Address redacted]
 
Dear Mr. Young:
 
This Director Services Agreement (the “Agreement”) sets out the terms upon which you, John T. Young, Jr. (“Director” or “you”), have
agreed to act as an independent director on the board of directors (the “Board”) of Talis Biomedical Corporation, a Delaware corporation (the 
“Company”), with effect from the date that the Company’s Board of Directors appoints you to the Board (the “Effective Date”).
 
In consideration of the mutual agreements and promises contained herein, and other good and valuable consideration, the adequacy and 
sufficiency of which are hereby acknowledged, the Company and Director hereby agree as follows:
 

1. DUTIES. Director agrees to: (i) serve as an independent director on the Company’s Board and to be available to perform the 
duties consistent with such position pursuant to the Company’s By-laws (as may be amended from time to time, the “By-laws”) and the 
Company’s Certificate of Incorporation (as may be amended from time to time, the “Certificate of Incorporation”) (each as may be amended 
and, together, the “Organizational Documents”) and the laws of the state of Delaware, as well as the Company’s Related Person 
Transactions Policy, Insider Trading Policy, and Code of Business Conduct and Ethics  (the foregoing being the “Governance Documents,” 
each as may be amended from time to time); (ii) serve as a member of the Board’s Special Restructuring Committee; and(iii) serve as a 
member of one or more other committees of the Board as may be requested from time to time by the Company’s Board. The Director agrees 
to devote as much time as is reasonably necessary to perform completely the foregoing duties. By execution of this Agreement, subject to 
formal resolution by the Board, the Director accepts their appointment or election as a director of the Company and as a member of the 
Board’s Special Restructuring Committee and agrees to serve as set forth herein. The parties hereto acknowledge and agree that Director is 
being engaged to serve as an independent director of the Company only and is not being engaged to serve, and shall not serve, the Company 
in any other capacity.

 
2. TERM. Director’s appointment will immediately cease if Director resigns in writing (by written notice to the Chairman of the 

Board and its the Company’s Chief Executive Officer) or is removed by the action of the Board or by the Company’s stockholders, in 
accordance with the Organizational Documents and applicable law, in which event this Agreement shall terminate as of the date of such 
resignation or removal, except as specifically provided herein.

 
3. COMPENSATION. For all services to be rendered by Director hereunder, and so long as Director has not been removed as a 

director of the Company or this Agreement has not expired or been terminated pursuant to the terms hereof, the Company agrees to pay 
Director a monthly fee of $35,000 for each month of service, with the first monthly fee due promptly upon the Effective Date and each 
subsequent monthly fee due by the monthly anniversary of the Effective Date. Notwithstanding the foregoing, Director is guaranteed to 
receive the monthly fee through the earlier to occur of (a) six months from the effective date of this Agreement, (b) the end of the month in 
which a plan of liquidation for the Company is confirmed by the U.S. Bankruptcy Court, or (c) the end of the month of the Director’s earlier 
death or resignation from the Board. In addition, following the Term, the Director will receive a payment of $7,500 for each day that the 
Director is required to spend more than 4 hours addressing any legal or dispute matters that arise following their service as a Director (the 
“Per Diem Payment”), including but not limited to, participation in depositions, preparation for hearings and participation in mediation or
settlement meetings. The Per Diem Payment shall be due and payable 30 days after the invoice date.

 



 

 
4. EXPENSES. In addition to the compensation provided in paragraph 3 hereof, the Company will reimburse Director for 

reasonable business related expenses incurred in good faith in the performance of Director’s duties for the Company. Such payments shall be 
made by the Company upon submission by Director of a signed statement itemizing the expenses incurred and is due and payable within 30 
days of such submission. Such statement shall be accompanied by sufficient documentary matter to support the expenditures. Without 
limiting the indemnification provisions applicable to the Director, any individual expense reimbursable by the Company under this Section 4 
may not exceed $2,000 without the Company’s written consent, by e-mail or otherwise (not to be unreasonably withheld), with the exception 
of reasonable airfare expenses.  
 

5. [Intentionally Omitted].
 

6. INDEMNIFICATION. In your capacity as Director, you shall receive the full benefits, protection, and rights of indemnification 
from the Company in connection with your position with the Company as a member of the Board, to the fullest extent permitted by law as 
provided in the Organizational Documents and the Indemnification Agreement in the form attached as Exhibit A, entered into by you and the 
Company, on the date of this Agreement. The Company also will continue to provide and maintain directors’ and officers’ liability insurance 
for the benefit of the Board.
 

7. INFORMATION. The Company shall provide Director with financial information, as reasonably requested, and shall make its 
management available to discuss the business and operations of the Company and its subsidiaries upon Director’s reasonable request.

 
8. EFFECT OF WAIVER. The waiver by either party of the breach of any provision of this Agreement shall not operate as or be 

construed as a waiver of any subsequent breach thereof.

9. GOVERNING LAW. This Agreement shall be interpreted in accordance with, and the rights of the parties hereto shall be 
determined by, the laws of the state of Delaware without reference to its conflicts of laws principles that would require the application of the 
laws of another jurisdiction. The Company and Director hereby irrevocably and unconditionally (i) agree that any action or proceeding 
arising out of or in connection with this Agreement shall be brought only in the Delaware Court of Chancery (the "Delaware Court"), and not 
in any other state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the exclusive 
jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) consent 
to service of process at the address for notices set forth herein with the same legal force and validity as if served upon such party personally 
within the State of Delaware, (iv) waive any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) 
waive, and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court has been brought in an 
improper or inconvenient forum.

10.WAIVER OF JURY TRIAL.  THE DIRECTOR AND COMPANY WAIVE ANY RIGHT TO TRIAL BY JURY IN 
CONNECTION WITH  ANY ACTION OR PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT .

11. ASSIGNMENT. The rights and benefits of the Company under this Agreement shall not be transferable except by operation of 
law without Director’s consent, and all the covenants and agreements hereunder shall inure to the benefit of, and be enforceable by or against, 
its successors and assigns. The duties and obligations of Director under this Agreement are personal and therefore Director may not assign 
any right or duty under this Agreement without the Company’s prior written consent.  Any assignment in violation of this Section 11 shall be 
void ab initio and of no force and effect.

 



 

12.BINDING EFFECT; SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and inure to the benefit of and 
be enforceable by each of the parties hereto and their respective successors, assigns (including any direct or indirect successor by purchase, 
merger, consolidation or otherwise to all or substantially all of the business or assets of the Company), heirs and personal legal 
representatives.  .

13.SEVERABILITY; HEADINGS. If any provision of this Agreement is held by a court of competent jurisdiction to be invalid as 
applied to any fact or circumstance, it shall be modified by the minimum amount necessary to render it valid, and any such invalidity shall 
not affect any other provision, or the same provision as applied to any other fact or circumstance.  The headings used in this Agreement are 
for convenience only and shall not be construed to limit or define the scope of any paragraph or provision.

14.COUNTERPARTS; AMENDMENT. This Agreement may be executed in one or more counterparts, each of which shall be 
considered one and the same agreement.  No amendment to this Agreement shall be effective unless in writing signed by each of the parties 
hereto.

15.PRIOR AGREEMENTS. This Agreement represents the full and complete agreement between the parties with respect to the 
transactions contemplated hereunder, and supercedes and replaces any prior written or oral understanding or agreement with respect thereto.

16.SECTION 409A. The intent of the parties is that payments and benefits under this Agreement comply with Section 409A of the 
Internal Revenue Code of 1986, as amended (“Section 409A”), to the extent subject thereto, and, accordingly, to the maximum extent 
permitted, this Agreement shall be interpreted and administered to be in compliance therewith. Notwithstanding anything herein to the 
contrary: (a) each amount to be paid or benefit to be provided to the Director pursuant to this Agreement that constitutes deferred 
compensation subject to Section 409A shall be construed as a separate identified payment for purposes of Section 409A; and (b) to the extent 
that any reimbursements or in-kind benefits under this Agreement are subject to Section 409A, (i) any such reimbursements or in-kind 
payments shall be paid or provided no later than December 31 of the calendar year following the calendar year in which the expense was 
incurred; (ii) the amount of expenses reimbursed or in-kind payments made in one year shall not affect the amount eligible for reimbursement 
or payment in any subsequent year; and (iii) the Director’s right to reimbursement or in-kind payments under this Agreement will not be 
subject to liquidation or exchange for another benefit.

17.NOTICES. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be 
deemed to have been duly given if (i) delivered by hand and receipted for by the party to whom said notice or other communication shall 
have been directed, (ii) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so 
mailed, (iii) mailed by reputable overnight courier and receipted for by the party to whom said notice or other communication shall have been 
directed or (iv) sent by email, with receipt of oral confirmation that such transmission has been received:

(a) If to Director, at such address as first set forth above or if by email to [email address redacted].
 

(b) If to the Company, to:[email address redacted]

or to any other address as may have been furnished to Director by the Company.
 

 



 

I thank you for accepting this appointment.  We all look forward to working with you.
 
Very truly yours,
 
TALIS BIOMEDICAL CORPORATION
 
By:  /s/ Robert Kelley 
Name and Title: Robert Kelley, Chief Executive Officer
 
I hereby agree to act as an independent director of Talis Biomedical Corporation upon the terms and conditions contained above.
 
/s/ John T. Young, Jr.
John T. Young, Jr.
 
Date: August 2, 2024
     
 

 



INDEMNITY AGREEMENT
 

This Indemnity Agreement (this “Agreement”) dated as of August 01, 2024, is made by and between Talis Biomedical 
Corporation, a Delaware corporation (the “Company”), and Patricia Ferrari (“Indemnitee”).
 

Recitals
 

A.The Company desires to attract and retain the services of highly qualified individuals as directors, officers, 
employees and agents.

 
B.The Company’s Amended and Restated Bylaws (the “Bylaws”) require that the Company indemnify its directors 

and officers, and empowers the Company to indemnify its employees and other agents, as authorized by the Delaware General 
Corporation Law, as amended (the “Code”), under which the Company is organized and such Bylaws expressly provide that 
the indemnification provided therein is not exclusive and contemplates that the Company may enter into separate agreements 
with its directors, officers and other persons to set forth specific indemnification provisions.

 
C.Indemnitee does not regard the protection currently provided by applicable law, the Bylaws, the Company’s other 

governing documents, and available insurance as adequate under the present circumstances, and the Company has determined 
that Indemnitee and other directors, officers, employees and agents of the Company may not be willing to serve or continue to 
serve in such capacities without additional protection.

 
D.The Company desires and has requested Indemnitee to serve or continue to serve as a director, officer, employee or 

agent of the Company, as the case may be, and has proffered this Agreement to Indemnitee as an additional inducement to 
serve in such capacity.

 
E.Indemnitee is willing to serve, or to continue to serve, as a director, officer, employee or agent of the Company, as 

the case may be, if Indemnitee is furnished the indemnity provided for herein by the Company.
 

Agreement
 
Now Therefore, in consideration of the mutual covenants and agreements set forth herein, the parties hereto, intending to be 
legally bound, hereby agree as follows:
 

1. Definitions.
 

(a) Agent. For purposes of this Agreement, the term “Agent” of the Company means any person who: (i) is 
or was a director, officer, employee, agent, or other fiduciary of the Company or a subsidiary of the Company; or (ii) is or was 
serving at the request or for the convenience of, or representing the interests of, the Company or a subsidiary of the Company, 
as a director, officer, employee, agent, or other fiduciary of a foreign or domestic corporation, partnership, joint venture, trust 
or other enterprise.

(b) Change in Control. For purposes of this Agreement, a “Change in 
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Control” shall be deemed to have occurred if (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), other than a trustee or other fiduciary holding securities 
under an employee benefit plan of the Company or a corporation owned directly or indirectly by the stockholders of the 
Company in substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial 
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 
20% or more of the total voting power represented by the Company’s then outstanding Voting Securities, (ii) individuals who 
on the date of this Agreement are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a 
majority of the members of the Board (provided, however, that if the appointment or election (or nomination for election) of 
any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still 
in office, such new member shall be considered as a member of the Incumbent Board), or (iii) the stockholders of the 
Company approve a merger or consolidation of the Company with any other corporation, other than a merger or consolidation 
which would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent 
(either by remaining outstanding or by being converted into Voting Securities of the surviving entity) at least 80% of the total 
voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after 
such merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company or 
an agreement for the sale or disposition by the Company of (in one transaction or a series of transactions) all or substantially 
all of the Company’s assets.

 
(c) Expenses. For purposes of this Agreement, the term “Expenses” shall be broadly construed and shall 

include, without limitation, all direct and indirect costs of any type or nature whatsoever (including, without limitation, all 
attorneys’, witness, or other professional fees and related disbursements, and other out-of-pocket costs of whatever nature, 
actually and reasonably incurred by Indemnitee in connection with the investigation, defense or appeal of a proceeding or 
establishing or enforcing a right to indemnification under this Agreement, the Code or otherwise. The term “Expenses” shall 
also include reasonable compensation for time spent by Indemnitee for which he or she is not compensated by the Company 
or any subsidiary or third party: (i) for any period during which Indemnitee is not an Agent, in the employment of, or 
providing services for compensation to, the Company or any subsidiary; and (ii) if the rate of compensation and estimated 
time involved is approved by the directors of the Company who are not parties to any action with respect to which Expenses 
are incurred, for Indemnitee while an Agent of, employed by, or providing services for compensation to, the Company or any 
subsidiary.

 
(d) Independent Counsel. For purposes of this Agreement, the term “Independent Counsel” means a law 

firm, or a partner (or, if applicable, member) of such a law firm, that is experienced in matters of corporation law and neither 
presently is, nor in the past five (5) years has been, retained to represent: (i) the Company or Indemnitee in any matter 
material to either such party, or (ii) any other party to the proceeding giving rise to a claim for indemnification hereunder. 
Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable 
standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or 
Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The Company will pay the 
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reasonable fees and expenses of the Independent Counsel referred to above and to fully indemnify such counsel against any 
and all expenses, claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant 
hereto.

 
(e) Liabilities. For purposes of this Agreement, the term “Liabilities” shall be broadly construed and shall 

include, without limitation, judgments, damages, deficiencies, liabilities, losses, penalties, excise taxes, fines, assessments and 
amounts paid in settlement, including any interest and any federal, state, local or foreign taxes imposed as a result of the 
actual or deemed receipt of any payment under this Agreement.

 
(f) Proceedings. For purposes of this Agreement, the term “proceeding” shall be broadly construed and 

shall include, without limitation, any threatened, pending, or completed action, suit, claim, counterclaim, cross claim, 
arbitration, mediation, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing, or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and whether of a civil, 
criminal, administrative or investigative nature, and whether formal or informal in any case, in which Indemnitee was, is or 
will be involved as a party, potential party, non-party witness, or otherwise by reason of: (i) the fact that Indemnitee is or was 
a director or officer of the Company;

(ii) the fact that any action taken by Indemnitee (or a failure to take action by Indemnitee) or of any action (or failure to act) on 
Indemnitee’s part while acting as an Agent; or (iii) the fact that Indemnitee is or was serving at the request of the Company as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other 
enterprise, and in any such case described above, whether or not serving in any such capacity at the time any liability or 
Expense is incurred for which indemnification, reimbursement, or advancement of Expenses may be provided under this 
Agreement. If the Indemnitee believes in good faith that a given situation may lead to or culminate in the institution of a 
proceeding, this shall be considered a proceeding under this paragraph.
 

(g) Subsidiary. For purposes of this Agreement, the term “subsidiary” means any corporation, limited 
liability company, or other entity, of which more than 50% of the outstanding voting securities or equity interests are owned, 
directly or indirectly, by the Company and one or more of its subsidiaries, and any other corporation, limited liability 
company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at 
the request of the Company as an Agent.

 
(h) Voting Securities. For purposes of this Agreement, “Voting Securities” shall mean any securities of the 

Company that vote generally in the election of directors.
 

2.Agreement to Serve. Indemnitee will serve, or continue to serve, as the case may be, as an Agent, faithfully and to 
the best of his or her ability, at the will of such entity designated by the Company and at the request of the Company (or under 
separate agreement, if such agreement exists), in the capacity Indemnitee currently serves such entity, so long as Indemnitee is 
duly appointed or elected and qualified in accordance with the applicable provisions of the governance documents of such 
entity, or until such time as Indemnitee tenders his or her resignation in writing; provided, however, that nothing contained in 
this Agreement is intended as an employment agreement between Indemnitee and the Company or any of its 
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subsidiaries or to create any right to continued employment of Indemnitee with the Company or any of its subsidiaries in any 
capacity.

 
The Company acknowledges that it has entered into this Agreement and assumes the obligations imposed on it hereby, in 
addition to and separate from its obligations to Indemnitee under the Bylaws, to induce Indemnitee to serve, or continue to 
serve, as an Agent, and the Company acknowledges that Indemnitee is relying upon this Agreement in serving as an Agent.
 
 

3. Indemnification.
 

(a) Indemnification in Third Party Proceedings. Subject to Section 10 below, the Company shall 
indemnify Indemnitee to the fullest extent permitted by the Code, as the same may be amended from time to time (but, to the 
fullest extent of the law, only to the extent that such amendment permits Indemnitee to broader indemnification rights than the 
Code permitted prior to adoption of such amendment), if Indemnitee is a party to or threatened to be made a party to or 
otherwise involved in any proceeding, other than a proceeding by or in the right of the Company to procure a judgment in its 
favor, for any and all Expenses and Liabilities (including all interest, assessments and other charges paid or payable in 
connection with or in respect of such Expenses and Liabilities) incurred by Indemnitee in connection with the investigation, 
defense, settlement or appeal of such proceeding, if Indemnitee acted in good faith and in a manner Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Company and, in the case of a criminal proceeding had no 
reasonable cause to believe that Indemnitee's conduct was unlawful. The parties hereto intend that this Agreement shall 
provide to the fullest extent permitted by law for indemnification in excess of that expressly permitted by statute, including, 
without limitation, any indemnification provided by the Certificate of Incorporation of the Company, the Bylaws, vote of its 
stockholders or disinterested directors, or applicable law.

 
(b) Indemnification in Derivative Actions and Direct Actions by the Company. Subject to Section 10 

below, the Company shall indemnify Indemnitee to the fullest extent permitted by the Code, as the same may be amended 
from time to time (but, fullest extent permitted by applicable law, only to the extent that such amendment permits Indemnitee 
to broader indemnification rights than the Code permitted prior to adoption of such amendment), if Indemnitee is a party to or 
threatened to be made a party to or otherwise involved in any proceeding by or in the right of the Company to procure a 
judgment in its favor, against any and all Expenses actually and reasonably incurred by Indemnitee in connection with the 
investigation, defense, settlement, or appeal of such proceedings, if Indemnitee acted in good faith and in a manner 
Indemnitee reasonably believed to be in or not opposed to the best interests of the Company. No indemnification for Expenses 
shall be made under this Section 3(b) in respect of any claim, issue or matter as to which Indemnitee shall have been finally 
adjudged by a court of competent jurisdiction to be liable to the Company, unless and only to the extent that the Chancery 
Court of the State of Delaware or any court in which the proceeding was brought shall determine upon application that, 
despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably 
entitled to indemnification.

 
4.Indemnification of Expenses of Successful Party. Notwithstanding any other 
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provision of this Agreement, in circumstances where indemnification is not available under Section 3(a) or 3(b), as the case 
may be, to the fullest extent permitted by law and to the extent that Indemnitee is a party to (or a participant in) any 
proceeding and has been successful on the merits or otherwise in defense of any proceeding or in defense of any claim, issue 
or matter therein, in whole or part, including the dismissal of any action without prejudice, the Company shall indemnify 
Indemnitee against all Expenses and Liabilities in connection with the investigation, defense or appeal of such proceeding. If 
Indemnitee is not wholly successful in such proceeding but is successful, on the merits or otherwise, as to one or more but less 
than all claims, issues or matters in such proceeding, the Company shall indemnify Indemnitee against all Expenses and 
Liabilities incurred by Indemnitee or on Indemnitee’s behalf in connection with or related to each successfully resolved claim, 
issue or matter to the fullest extent permitted by law.

 
 

5.Partial Indemnification; Witness Indemnification. If Indemnitee is entitled under any provision of this 
Agreement to indemnification by the Company for some or a portion of any Expenses and Liabilities incurred by Indemnitee 
in the investigation, defense, settlement or appeal of a proceeding, but is precluded by applicable law or the specific terms of 
this Agreement to indemnification for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the 
portion thereof to which Indemnitee is entitled. Notwithstanding any other provision of this Agreement, to the fullest extent 
permitted by applicable law and to the extent that Indemnitee is, by reason of Indemnitee’s acting as an Agent, a witness or 
otherwise asked to participate in any proceeding to which Indemnitee is not a party, Indemnitee shall be indemnified against 
all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

 
6.Advancement of Expenses. To the extent not prohibited by law, the Company shall advance the Expenses incurred 

by Indemnitee in connection with any proceeding, and such advancement shall be made within twenty (20) days after the 
receipt by the Company of a statement or statements requesting such advances (which shall include invoices received by 
Indemnitee in connection with such Expenses but, in the case of invoices in connection with legal services, any references to 
legal work performed or to expenditures made that would cause Indemnitee to waive any privilege accorded by applicable law 
shall not be included with the invoice) and upon request of the Company, an undertaking to repay the advancement of 
Expenses if and to the extent that it is ultimately determined by a court of competent jurisdiction in a final judgment, not 
subject to appeal, that Indemnitee is not entitled to be indemnified by the Company. Advances shall be unsecured, interest free 
and without regard to Indemnitee’s ability to repay the Expenses. Advances shall include any and all Expenses incurred by 
Indemnitee pursuing an action to enforce Indemnitee’s right to indemnification under this Agreement or otherwise and this 
right of advancement, including expenses incurred preparing and forwarding statements to the Company to support the 
advances claimed. Indemnitee acknowledges that the execution and delivery of this Agreement shall constitute an undertaking 
providing that Indemnitee shall, to the fullest extent required by law, repay the advance (without interest) if and to the extent 
that it is ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee 
is not entitled to be indemnified by the Company. The right to advances under this Section shall continue until final 
disposition of any proceeding, including any appeal therein. This Section 6 shall not apply to any claim made by 
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Indemnitee for which indemnity is excluded pursuant to Section 10(b).
 

7. Notice and Other Indemnification Procedures.
 

(a) Notification of Proceeding. Indemnitee will notify the Company in writing promptly upon being 
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any 
proceeding or matter which may be subject to indemnification or advancement of Expenses covered hereunder. The written 
notification to the Company shall include a description of the nature of the proceeding and the facts underlying the 
proceeding. The failure of Indemnitee to so notify the Company shall not relieve the Company of any obligation which it may 
have to Indemnitee under this Agreement or otherwise and any delay in so notifying the Company shall not constitute a 
waiver by Indemnitee of any rights under this Agreement.

 
 

(b) Request for Indemnification Payments. To obtain indemnification under this Agreement, Indemnitee 
shall submit to the Company a written request, including therein or therewith such documentation and information as is 
reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent Indemnitee is entitled 
to indemnification under the terms of this Agreement, and shall request payment thereof by the Company.

 

(c) Determination of Right to Indemnification Payments. Upon written request by Indemnitee for 
indemnification pursuant to the Section 7(b) hereof, a determination with respect to Indemnitee’s entitlement thereto shall be 
made in the specific case by one of the following four methods, which shall be at the election of the Board of Directors: (1) by 
a majority vote of the disinterested directors, even though less than a quorum, (2) by a committee of disinterested directors 
designated by a majority vote of the disinterested directors, even though less than a quorum, (3) if there are no disinterested 
directors or if the disinterested directors so direct, by Independent Counsel in a written opinion to the Board of Directors, a 
copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board of Directors, by the stockholders of the 
Company; provided, however, that if there has been a Change in Control, then such determination shall be made by 
Independent Counsel selected by Indemnitee and approved by the Company (which approval shall not be unreasonably 
withheld). For purposes hereof, disinterested directors are those members of the board of directors of the Company who are 
not parties to the action, suit or proceeding in respect of which indemnification is sought by Indemnitee. Indemnification 
payments requested by Indemnitee under Section 3 hereof shall be made by the Company no later than sixty (60) days after 
receipt of the written request of Indemnitee. Claims for advancement of Expenses shall be made under the provisions of 
Section 6 herein.

 

(d) Application for Enforcement. In the event the Company fails to make timely payments as set forth in 
Sections 6 or 7(b) above, Indemnitee shall have the right to apply to any court of competent jurisdiction for the purpose of 
enforcing Indemnitee’s right to indemnification or advancement of Expenses pursuant to this Agreement. In such an 
enforcement hearing or proceeding, the burden of proof shall be on the Company to prove that 
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indemnification or advancement of Expenses to Indemnitee is not required under this Agreement or permitted by applicable 
law. Any determination by the Company (including its Board of Directors, a committee thereof, Independent Counsel) or 
stockholders of the Company, that Indemnitee is not entitled to indemnification hereunder, shall not be a defense by the 
Company to the action nor create any presumption that Indemnitee is not entitled to indemnification or advancement of 
Expenses hereunder.

 

(e) Indemnification of Certain Expenses. The Company shall indemnify Indemnitee against all Expenses 
incurred in connection with any hearing or proceeding under this Section 7 unless the Company prevails in such hearing or 
proceeding on the merits in all material respects.

 
 

8.Assumption of Defense. In the event the Company shall be requested by Indemnitee to pay the Expenses of any 
proceeding, the Company, if appropriate, shall be entitled to assume the defense of such proceeding, or to participate to the 
extent permissible in such proceeding, with counsel reasonably acceptable to Indemnitee. Upon assumption of the defense by 
the Company and the retention of such counsel by the Company, the Company shall not be liable to Indemnitee under this 
Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same proceeding, provided that 
Indemnitee shall have the right to employ separate counsel in such proceeding at Indemnitee’s sole cost and expense. 
Notwithstanding the foregoing, if Indemnitee’s counsel delivers a written notice to the Company stating that such counsel has 
reasonably concluded that there may be a conflict of interest between the Company and Indemnitee in the conduct of any such 
defense or the Company shall not, in fact, have employed counsel or otherwise actively pursued the defense of such 
proceeding within a reasonable time, then in any such event the fees and Expenses of Indemnitee’s counsel to defend such 
proceeding shall be subject to the indemnification and advancement of Expenses provisions of this Agreement.

 
9.Insurance. To the extent that the Company maintains an insurance policy or policies providing liability 

insurance for Agents (“D&O Insurance”), Indemnitee shall be covered by such policy or policies in accordance with its 
or their terms to the maximum extent of the coverage available for any such Agent under such policy or policies. If, at 
the time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has D&O Insurance in effect or 
otherwise potentially available, the Company shall give prompt notice of the commencement of such proceeding to the 
insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary 
or desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such proceeding 
in accordance with the terms of such policies.

 
10. Exceptions.

 
(a) Certain Matters. Any provision herein to the contrary notwithstanding, the Company shall not be 

obligated pursuant to the terms of this Agreement to indemnify Indemnitee on account of any proceeding with respect to: (i) 
remuneration paid to Indemnitee if it is determined by final judgment or other final adjudication that such remuneration was 
in violation 
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of law (and, in this respect, both the Company and Indemnitee have been advised that the Securities and Exchange 
Commission believes that indemnification for liabilities arising under the federal securities laws is against public policy and 
is, therefore, unenforceable and that claims for indemnification should be submitted to appropriate courts for adjudication, as 
indicated in Section 10(d) below); (ii) a final judgment rendered against Indemnitee for an accounting, disgorgement or 
repayment of profits made from the purchase or sale by Indemnitee of securities of the Company against Indemnitee or in 
connection with a settlement by or on behalf of Indemnitee to the extent it is acknowledged by Indemnitee and the Company 
that such amount paid in settlement resulted from Indemnitee's conduct from which Indemnitee received monetary personal 
profit, pursuant to the provisions of Section 16(b) of the Exchange Act or other provisions of any federal, state or local statute 
or rules and regulations thereunder; (iii) a final judgment or other final adjudication that Indemnitee’s conduct was in bad 
faith, knowingly fraudulent or deliberately dishonest or constituted willful misconduct (but only to the extent of such specific 
determination); or (iv) on account of conduct that is established by a final judgment as constituting a breach of Indemnitee’s 
duty of loyalty to the Company or resulting in any personal profit or advantage to which Indemnitee is not legally entitled. For 
purposes of the foregoing sentence, a final judgment or other adjudication may be reached in either the underlying proceeding 
or action in connection with which indemnification is sought or a separate proceeding or action to establish rights and 
liabilities under this Agreement.

 
 

(b) Claims Initiated by Indemnitee. Any provision herein to the contrary notwithstanding, the Company 
shall not be obligated to indemnify or advance Expenses to Indemnitee with respect to proceedings or claims initiated or 
brought by Indemnitee against the Company or its Agents and not by way of defense, except (i) with respect to proceedings 
brought to establish or enforce a right to indemnification or advancement under this Agreement or under any other agreement, 
provision in the Bylaws or the Certificate of Incorporation or applicable law, or (ii) with respect to any other proceeding 
initiated by Indemnitee that is either approved by the Board of Directors or Indemnitee’s participation is required by 
applicable law. However, indemnification or advancement of Expenses may be provided by the Company in specific cases if 
the Board of Directors determines it to be appropriate.

 
(c) Unauthorized Settlements. Any provision herein to the contrary notwithstanding, the Company shall 

not be obligated pursuant to the terms of this Agreement to indemnify Indemnitee under this Agreement for any amounts paid 
in settlement of a proceeding effected without the Company’s written consent. Neither the Company nor Indemnitee shall 
unreasonably withhold consent to any proposed settlement; provided, however, that the Company may in any event decline to 
consent to (or to otherwise admit or agree to any liability for indemnification hereunder in respect of) any proposed settlement 
if the Company is also a party in such proceeding and determines in good faith that such settlement is not in the best interests 
of the Company and its stockholders.

 
(d) Securities Act Liabilities. Any provision herein to the contrary notwithstanding, the Company shall not 

be obligated pursuant to the terms of this Agreement to indemnify Indemnitee or otherwise act in violation of any undertaking 
appearing in and required by the rules and regulations promulgated under the Securities Act of 1933, as amended (the 
“Securities Act”), or in any registration statement filed with the SEC under the Securities Act. 
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Indemnitee acknowledges that paragraph (h) of Item 512 of Regulation S-K currently generally requires the Company to 
undertake in connection with any registration statement filed under the Securities Act to submit the issue of the enforceability 
of Indemnitee’s rights under this Agreement in connection with any liability under the Securities Act on public policy grounds 
to a court of appropriate jurisdiction and to be governed by any final adjudication of such issue. Indemnitee specifically 
agrees that any such undertaking shall supersede the provisions of this Agreement and to be bound by any such undertaking.

 
(e) Prior Payments Any provision herein to the contrary notwithstanding, the Company shall not be 

obligated pursuant to the terms of this Agreement to indemnify or advance Expenses to Indemnitee under this Agreement for 
which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other indemnity 
provision, expect with respect to any excess beyond the amount paid under any insurance policy or indemnity policy.

 
 

11.Nonexclusivity and Survival of Rights. The provisions for indemnification and advancement of Expenses set 
forth in this Agreement shall not be deemed exclusive of any other rights which Indemnitee may at any time be entitled under 
any provision of applicable law, the Company’s Certificate of Incorporation, the Bylaws or other agreements, both as to action 
in Indemnitee’s official capacity and Indemnitee’s action as an Agent, in any court in which a proceeding is brought, and 
Indemnitee’s rights hereunder shall continue after Indemnitee has ceased acting as an Agent and shall inure to the benefit of 
the heirs, executors, administrators and assigns of Indemnitee. The obligations and duties of the Company to Indemnitee 
under this Agreement shall be binding on the Company and its successors and assigns until terminated in accordance with its 
terms. The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) 
to all or substantially all of the business or assets of the Company, expressly to assume and agree to perform this Agreement 
in the same manner and to the same extent that the Company would be required to perform if no such succession had taken 
place.

 
No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee 
under this Agreement in respect of any action taken or omitted by such Indemnitee in his or her corporate status prior to such 
amendment, alteration or repeal. To the extent that a change in the Code, whether by statute or judicial decision, permits greater 
indemnification or advancement of Expenses than would be afforded currently under the Company’s Certificate of 
Incorporation, the Bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this 
Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of 
any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or 
remedy hereunder, or otherwise, by Indemnitee shall not prevent the concurrent assertion or employment of any other right or 
remedy by Indemnitee.
 

12. Term. This Agreement shall continue until and terminate upon the later of: (a) five
(5) years after the date that Indemnitee shall have ceased to serve as an Agent; or (b) one (1) year after the final termination of 
any proceeding, including any appeal then pending, in respect to which Indemnitee was granted rights of indemnification or 
advancement of Expenses hereunder.
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No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against an 
Indemnitee or an Indemnitee's estate, spouse, heirs, executors or personal or legal representatives after the expiration of five (5) 
years from the date of accrual of such cause of action, and any claim or cause of action of the Company shall be extinguished 
and deemed released unless asserted by the timely filing of a legal action within such five-year period; provided, however, that 
if any shorter period of limitations is otherwise applicable to such cause of action, such shorter period shall govern.
 

13.Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of 
such payment to all of the rights of recovery of Indemnitee, who, at the request and expense of the Company, shall execute all 
papers required and shall do everything that may be reasonably necessary to secure such rights, including the execution of 
such documents necessary to enable the Company effectively to bring suit to enforce such rights.

 
 

14.Interpretation of Agreement. It is understood that the parties hereto intend this Agreement to be interpreted and 
enforced so as to provide indemnification and advancement of Expenses to Indemnitee to the fullest extent now or hereafter 
permitted by law.

 
15.Severability. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable for any 

reason whatsoever, (a) the validity, legality and enforceability of the remaining provisions of the Agreement (including 
without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal 
or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected or impaired 
thereby; and (b) to the fullest extent possible, the provisions of this Agreement (including, without limitation, all portions of 
any paragraph of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not 
themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision 
held invalid, illegal or unenforceable and to give effect to Section 14 hereof.

 
16.Amendment and Waiver. No supplement, modification, amendment, or cancellation of this Agreement shall be 

binding unless executed in writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be 
deemed or shall constitute a waiver of any other provision hereof (whether or not similar) nor shall such waiver constitute a 
continuing waiver.

 

17.Notice. Except as otherwise provided herein, any notice or demand which, by the provisions hereof, is required or 
which may be given to or served upon the parties hereto shall be in writing and, if by electronic transmission, shall be deemed 
to have been validly served, given or delivered when sent, if by overnight delivery, courier or personal delivery, shall be 
deemed to have been validly served, given or delivered upon actual delivery and, if mailed, shall be deemed to have been 
validly served, given or delivered three (3) business days after deposit in the United States mail, as registered or certified 
mail, with proper postage prepaid and addressed to the party or parties to be notified at the addresses set forth on the signature 
page of this Agreement (or such other address(es) as a party may designate for itself by like notice). If to the Company, 
notices and demands shall be delivered to the attention of the Secretary of the Company.
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18.Governing Law. This Agreement shall be governed exclusively by and construed according to the laws of the 

State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within 
Delaware.

 
19.Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes 

be deemed to be an original but all of which together shall constitute but one and the same Agreement. Only one such 
counterpart need be produced to evidence the existence of this Agreement.

 
20.Headings. The headings of the sections of this Agreement are inserted for convenience only and shall not be 

deemed to constitute part of this Agreement or to affect the construction hereof.
21.Entire Agreement. Subject to Section 11 hereof, this Agreement constitutes the entire agreement between the 

parties with respect to the subject matter hereof and supersedes all prior agreements, understandings and negotiations, written 
and oral, between the parties with respect to the subject matter of this Agreement; provided, however, that this Agreement is a 
supplement to and in furtherance of the Company’s Certificate of Incorporation, the Bylaws, the Code and any other 
applicable law, and shall not be deemed a substitute therefor, and does not diminish or abrogate any rights of Indemnitee 
thereunder.

 
 

22.Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this 
Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall 
contribute to the amount incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be 
paid in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, 
in such proportion as is deemed fair and reasonable in light of all of the circumstances of such proceeding in order to reflect 
(i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause 
to such proceeding; and/or (ii) the relative fault of the Company and Indemnitee in connection with such event(s) and/or 
transaction(s).

 
23.Consent to Jurisdiction. The Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any 

action or proceeding arising out of or in connection with this Agreement shall be brought only in the Chancery Court of the 
State of Delaware (the “Delaware Court”), and not in any other state or federal court in the United States of America or any 
court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of any action 
or proceeding arising out of or in connection with this Agreement, (iii) agree to appoint, to the extent such party is not 
otherwise subject to service of process in the State of Delaware, an agent in the State of Delaware as such party's agent for 
acceptance of legal process in connection with any such action or proceeding against such party with the same legal force and 
validity as if served upon such party personally within the State of Delaware, (iv) waive any objection to the laying of venue 
of any such action or proceeding in the Delaware Court, and (v) waive, and agree not to plead or to make, any claim that any 
such action or proceeding brought in the Delaware Court has been brought in an improper or inconvenient forum.
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In Witness Whereof, the parties hereto have entered into this Agreement effective as of the date first above written.
 

 

TALIS BIOMEDICAL CORPORATION

By: /s/ Robert Kelley 

Name: Robert Kelley

Title: Chief Executive Officer

Date: August 1, 2024

INDEMNITEE

Signature of Indemnitee: /s/ Patricia Ferrari

Print or Type Name of Indemnitee: Patricia Ferrari

Date: August 1, 2024

 



INDEMNITY AGREEMENT
 

This Indemnity Agreement (this “Agreement”) dated as of August 01, 2024 is made by and between Talis Biomedical 
Corporation, a Delaware corporation (the “Company”), and John T. Young, Jr. (“Indemnitee”).
 

Recitals
 

A.The Company desires to attract and retain the services of highly qualified individuals as directors, officers, 
employees and agents.

 
B.The Company’s Amended and Restated Bylaws (the “Bylaws”) require that the Company indemnify its directors 

and officers, and empowers the Company to indemnify its employees and other agents, as authorized by the Delaware General 
Corporation Law, as amended (the “Code”), under which the Company is organized and such Bylaws expressly provide that 
the indemnification provided therein is not exclusive and contemplates that the Company may enter into separate agreements 
with its directors, officers and other persons to set forth specific indemnification provisions.

 
C.Indemnitee does not regard the protection currently provided by applicable law, the Bylaws, the Company’s other 

governing documents, and available insurance as adequate under the present circumstances, and the Company has determined 
that Indemnitee and other directors, officers, employees and agents of the Company may not be willing to serve or continue to 
serve in such capacities without additional protection.

 
D.The Company desires and has requested Indemnitee to serve or continue to serve as a director, officer, employee or 

agent of the Company, as the case may be, and has proffered this Agreement to Indemnitee as an additional inducement to 
serve in such capacity.

 
E.Indemnitee is willing to serve, or to continue to serve, as a director, officer, employee or agent of the Company, as 

the case may be, if Indemnitee is furnished the indemnity provided for herein by the Company.
 

Agreement
 
Now Therefore, in consideration of the mutual covenants and agreements set forth herein, the parties hereto, intending to be 
legally bound, hereby agree as follows:
 

1. Definitions.
 

(a) Agent. For purposes of this Agreement, the term “Agent” of the Company means any person who: (i) is 
or was a director, officer, employee, agent, or other fiduciary of the Company or a subsidiary of the Company; or (ii) is or was 
serving at the request or for the convenience of, or representing the interests of, the Company or a subsidiary of the Company, 
as a director, officer, employee, agent, or other fiduciary of a foreign or domestic corporation, partnership, joint venture, trust 
or other enterprise.

(b) Change in Control. For purposes of this Agreement, a “Change in 
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Control” shall be deemed to have occurred if (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), other than a trustee or other fiduciary holding securities 
under an employee benefit plan of the Company or a corporation owned directly or indirectly by the stockholders of the 
Company in substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial 
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 
20% or more of the total voting power represented by the Company’s then outstanding Voting Securities, (ii) individuals who 
on the date of this Agreement are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a 
majority of the members of the Board (provided, however, that if the appointment or election (or nomination for election) of 
any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still 
in office, such new member shall be considered as a member of the Incumbent Board), or (iii) the stockholders of the 
Company approve a merger or consolidation of the Company with any other corporation, other than a merger or consolidation 
which would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent 
(either by remaining outstanding or by being converted into Voting Securities of the surviving entity) at least 80% of the total 
voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after 
such merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company or 
an agreement for the sale or disposition by the Company of (in one transaction or a series of transactions) all or substantially 
all of the Company’s assets.

 
(c) Expenses. For purposes of this Agreement, the term “Expenses” shall be broadly construed and shall 

include, without limitation, all direct and indirect costs of any type or nature whatsoever (including, without limitation, all 
attorneys’, witness, or other professional fees and related disbursements, and other out-of-pocket costs of whatever nature, 
actually and reasonably incurred by Indemnitee in connection with the investigation, defense or appeal of a proceeding or 
establishing or enforcing a right to indemnification under this Agreement, the Code or otherwise. The term “Expenses” shall 
also include reasonable compensation for time spent by Indemnitee for which he or she is not compensated by the Company 
or any subsidiary or third party: (i) for any period during which Indemnitee is not an Agent, in the employment of, or 
providing services for compensation to, the Company or any subsidiary; and (ii) if the rate of compensation and estimated 
time involved is approved by the directors of the Company who are not parties to any action with respect to which Expenses 
are incurred, for Indemnitee while an Agent of, employed by, or providing services for compensation to, the Company or any 
subsidiary.

 
(d) Independent Counsel. For purposes of this Agreement, the term “Independent Counsel” means a law 

firm, or a partner (or, if applicable, member) of such a law firm, that is experienced in matters of corporation law and neither 
presently is, nor in the past five (5) years has been, retained to represent: (i) the Company or Indemnitee in any matter 
material to either such party, or (ii) any other party to the proceeding giving rise to a claim for indemnification hereunder. 
Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable 
standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or 
Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The Company will pay the 
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reasonable fees and expenses of the Independent Counsel referred to above and to fully indemnify such counsel against any 
and all expenses, claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant 
hereto.

 
(e) Liabilities. For purposes of this Agreement, the term “Liabilities” shall be broadly construed and shall 

include, without limitation, judgments, damages, deficiencies, liabilities, losses, penalties, excise taxes, fines, assessments and 
amounts paid in settlement, including any interest and any federal, state, local or foreign taxes imposed as a result of the 
actual or deemed receipt of any payment under this Agreement.

 
(f) Proceedings. For purposes of this Agreement, the term “proceeding” shall be broadly construed and 

shall include, without limitation, any threatened, pending, or completed action, suit, claim, counterclaim, cross claim, 
arbitration, mediation, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing, or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and whether of a civil, 
criminal, administrative or investigative nature, and whether formal or informal in any case, in which Indemnitee was, is or 
will be involved as a party, potential party, non-party witness, or otherwise by reason of: (i) the fact that Indemnitee is or was 
a director or officer of the Company;

(ii) the fact that any action taken by Indemnitee (or a failure to take action by Indemnitee) or of any action (or failure to act) on 
Indemnitee’s part while acting as an Agent; or (iii) the fact that Indemnitee is or was serving at the request of the Company as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other 
enterprise, and in any such case described above, whether or not serving in any such capacity at the time any liability or 
Expense is incurred for which indemnification, reimbursement, or advancement of Expenses may be provided under this 
Agreement. If the Indemnitee believes in good faith that a given situation may lead to or culminate in the institution of a 
proceeding, this shall be considered a proceeding under this paragraph.
 

(g) Subsidiary. For purposes of this Agreement, the term “subsidiary” means any corporation, limited 
liability company, or other entity, of which more than 50% of the outstanding voting securities or equity interests are owned, 
directly or indirectly, by the Company and one or more of its subsidiaries, and any other corporation, limited liability 
company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at 
the request of the Company as an Agent.

 
(h) Voting Securities. For purposes of this Agreement, “Voting Securities” shall mean any securities of the 

Company that vote generally in the election of directors.
 

2.Agreement to Serve. Indemnitee will serve, or continue to serve, as the case may be, as an Agent, faithfully and to 
the best of his or her ability, at the will of such entity designated by the Company and at the request of the Company (or under 
separate agreement, if such agreement exists), in the capacity Indemnitee currently serves such entity, so long as Indemnitee is 
duly appointed or elected and qualified in accordance with the applicable provisions of the governance documents of such 
entity, or until such time as Indemnitee tenders his or her resignation in writing; provided, however, that nothing contained in 
this Agreement is intended as an employment agreement between Indemnitee and the Company or any of its 
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subsidiaries or to create any right to continued employment of Indemnitee with the Company or any of its subsidiaries in any 
capacity. 

 
The Company acknowledges that it has entered into this Agreement and assumes the obligations imposed on it hereby, in 
addition to and separate from its obligations to Indemnitee under the Bylaws, to induce Indemnitee to serve, or continue to 
serve, as an Agent, and the Company acknowledges that Indemnitee is relying upon this Agreement in serving as an Agent.
 

3. Indemnification.
 

(a) Indemnification in Third Party Proceedings. Subject to Section 10 below, the Company shall 
indemnify Indemnitee to the fullest extent permitted by the Code, as the same may be amended from time to time (but, to the 
fullest extent of the law, only to the extent that such amendment permits Indemnitee to broader indemnification rights than the 
Code permitted prior to adoption of such amendment), if Indemnitee is a party to or threatened to be made a party to or 
otherwise involved in any proceeding, other than a proceeding by or in the right of the Company to procure a judgment in its 
favor, for any and all Expenses and Liabilities (including all interest, assessments and other charges paid or payable in 
connection with or in respect of such Expenses and Liabilities) incurred by Indemnitee in connection with the investigation, 
defense, settlement or appeal of such proceeding, if Indemnitee acted in good faith and in a manner Indemnitee reasonably 
believed to be in or not opposed to the best interests of the Company and, in the case of a criminal proceeding had no 
reasonable cause to believe that Indemnitee's conduct was unlawful. The parties hereto intend that this Agreement shall 
provide to the fullest extent permitted by law for indemnification in excess of that expressly permitted by statute, including, 
without limitation, any indemnification provided by the Certificate of Incorporation of the Company, the Bylaws, vote of its 
stockholders or disinterested directors, or applicable law.

 
(b) Indemnification in Derivative Actions and Direct Actions by the Company. Subject to Section 10 

below, the Company shall indemnify Indemnitee to the fullest extent permitted by the Code, as the same may be amended 
from time to time (but, fullest extent permitted by applicable law, only to the extent that such amendment permits Indemnitee 
to broader indemnification rights than the Code permitted prior to adoption of such amendment), if Indemnitee is a party to or 
threatened to be made a party to or otherwise involved in any proceeding by or in the right of the Company to procure a 
judgment in its favor, against any and all Expenses actually and reasonably incurred by Indemnitee in connection with the 
investigation, defense, settlement, or appeal of such proceedings, if Indemnitee acted in good faith and in a manner 
Indemnitee reasonably believed to be in or not opposed to the best interests of the Company. No indemnification for Expenses 
shall be made under this Section 3(b) in respect of any claim, issue or matter as to which Indemnitee shall have been finally 
adjudged by a court of competent jurisdiction to be liable to the Company, unless and only to the extent that the Chancery 
Court of the State of Delaware or any court in which the proceeding was brought shall determine upon application that, 
despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably 
entitled to indemnification.

 
4.Indemnification of Expenses of Successful Party. Notwithstanding any other provision of this Agreement, in 

circumstances where indemnification is not available under 
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Section 3(a) or 3(b), as the case may be, to the fullest extent permitted by law and to the extent that Indemnitee is a party to 
(or a participant in) any proceeding and has been successful on the merits or otherwise in defense of any proceeding or in 
defense of any claim, issue or matter therein, in whole or part, including the dismissal of any action without prejudice, the 
Company shall indemnify Indemnitee against all Expenses and Liabilities in connection with the investigation, defense or 
appeal of such proceeding. If Indemnitee is not wholly successful in such proceeding but is successful, on the merits or 
otherwise, as to one or more but less than all claims, issues or matters in such proceeding, the Company shall indemnify 
Indemnitee against all Expenses and Liabilities incurred by Indemnitee or on Indemnitee’s behalf in connection with or 
related to each successfully resolved claim, issue or matter to the fullest extent permitted by law.

 
5.Partial Indemnification; Witness Indemnification. If Indemnitee is entitled under any provision of this 

Agreement to indemnification by the Company for some or a portion of any Expenses and Liabilities incurred by Indemnitee 
in the investigation, defense, settlement or appeal of a proceeding, but is precluded by applicable law or the specific terms of 
this Agreement to indemnification for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the 
portion thereof to which Indemnitee is entitled. Notwithstanding any other provision of this Agreement, to the fullest extent 
permitted by applicable law and to the extent that Indemnitee is, by reason of Indemnitee’s acting as an Agent, a witness or 
otherwise asked to participate in any proceeding to which Indemnitee is not a party, Indemnitee shall be indemnified against 
all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.

 
6.Advancement of Expenses. To the extent not prohibited by law, the Company shall advance the Expenses incurred 

by Indemnitee in connection with any proceeding, and such advancement shall be made within twenty (20) days after the 
receipt by the Company of a statement or statements requesting such advances (which shall include invoices received by 
Indemnitee in connection with such Expenses but, in the case of invoices in connection with legal services, any references to 
legal work performed or to expenditures made that would cause Indemnitee to waive any privilege accorded by applicable law 
shall not be included with the invoice) and upon request of the Company, an undertaking to repay the advancement of 
Expenses if and to the extent that it is ultimately determined by a court of competent jurisdiction in a final judgment, not 
subject to appeal, that Indemnitee is not entitled to be indemnified by the Company. Advances shall be unsecured, interest free 
and without regard to Indemnitee’s ability to repay the Expenses. Advances shall include any and all Expenses incurred by 
Indemnitee pursuing an action to enforce Indemnitee’s right to indemnification under this Agreement or otherwise and this 
right of advancement, including expenses incurred preparing and forwarding statements to the Company to support the 
advances claimed. Indemnitee acknowledges that the execution and delivery of this Agreement shall constitute an undertaking 
providing that Indemnitee shall, to the fullest extent required by law, repay the advance (without interest) if and to the extent 
that it is ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee 
is not entitled to be indemnified by the Company. The right to advances under this Section shall continue until final 
disposition of any proceeding, including any appeal therein. This Section 6 shall not apply to any claim made by Indemnitee 
for which indemnity is excluded pursuant to Section 10(b).
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7. Notice and Other Indemnification Procedures.
 

(a) Notification of Proceeding. Indemnitee will notify the Company in writing promptly upon being 
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any 
proceeding or matter which may be subject to indemnification or advancement of Expenses covered hereunder. The written 
notification to the Company shall include a description of the nature of the proceeding and the facts underlying the 
proceeding. The failure of Indemnitee to so notify the Company shall not relieve the Company of any obligation which it may 
have to Indemnitee under this Agreement or otherwise and any delay in so notifying the Company shall not constitute a 
waiver by Indemnitee of any rights under this Agreement.

 

(b) Request for Indemnification Payments. To obtain indemnification under this Agreement, Indemnitee 
shall submit to the Company a written request, including therein or therewith such documentation and information as is 
reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent Indemnitee is entitled 
to indemnification under the terms of this Agreement, and shall request payment thereof by the Company.

 

(c) Determination of Right to Indemnification Payments. Upon written request by Indemnitee for 
indemnification pursuant to the Section 7(b) hereof, a determination with respect to Indemnitee’s entitlement thereto shall be 
made in the specific case by one of the following four methods, which shall be at the election of the Board of Directors: (1) by 
a majority vote of the disinterested directors, even though less than a quorum, (2) by a committee of disinterested directors 
designated by a majority vote of the disinterested directors, even though less than a quorum, (3) if there are no disinterested 
directors or if the disinterested directors so direct, by Independent Counsel in a written opinion to the Board of Directors, a 
copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board of Directors, by the stockholders of the 
Company; provided, however, that if there has been a Change in Control, then such determination shall be made by 
Independent Counsel selected by Indemnitee and approved by the Company (which approval shall not be unreasonably 
withheld). For purposes hereof, disinterested directors are those members of the board of directors of the Company who are 
not parties to the action, suit or proceeding in respect of which indemnification is sought by Indemnitee. Indemnification 
payments requested by Indemnitee under Section 3 hereof shall be made by the Company no later than sixty (60) days after 
receipt of the written request of Indemnitee. Claims for advancement of Expenses shall be made under the provisions of 
Section 6 herein.

 

(d) Application for Enforcement. In the event the Company fails to make timely payments as set forth in 
Sections 6 or 7(b) above, Indemnitee shall have the right to apply to any court of competent jurisdiction for the purpose of 
enforcing Indemnitee’s right to indemnification or advancement of Expenses pursuant to this Agreement. In such an 
enforcement hearing or proceeding, the burden of proof shall be on the Company to prove that indemnification or 
advancement of Expenses to Indemnitee is not required under this Agreement or permitted by applicable law. Any 
determination by the Company (including its Board of Directors, a committee thereof, Independent Counsel) or stockholders 
of the Company, that Indemnitee is not entitled to indemnification hereunder, shall not be a defense by the Company 
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to the action nor create any presumption that Indemnitee is not entitled to indemnification or advancement of Expenses 
hereunder.

 

(e) Indemnification of Certain Expenses. The Company shall indemnify Indemnitee against all Expenses 
incurred in connection with any hearing or proceeding under this Section 7 unless the Company prevails in such hearing or 
proceeding on the merits in all material respects.

 
8.Assumption of Defense. In the event the Company shall be requested by Indemnitee to pay the Expenses of any 

proceeding, the Company, if appropriate, shall be entitled to assume the defense of such proceeding, or to participate to the 
extent permissible in such proceeding, with counsel reasonably acceptable to Indemnitee. Upon assumption of the defense by 
the Company and the retention of such counsel by the Company, the Company shall not be liable to Indemnitee under this 
Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same proceeding, provided that 
Indemnitee shall have the right to employ separate counsel in such proceeding at Indemnitee’s sole cost and expense. 
Notwithstanding the foregoing, if Indemnitee’s counsel delivers a written notice to the Company stating that such counsel has 
reasonably concluded that there may be a conflict of interest between the Company and Indemnitee in the conduct of any such 
defense or the Company shall not, in fact, have employed counsel or otherwise actively pursued the defense of such 
proceeding within a reasonable time, then in any such event the fees and Expenses of Indemnitee’s counsel to defend such 
proceeding shall be subject to the indemnification and advancement of Expenses provisions of this Agreement.

 
9.Insurance. To the extent that the Company maintains an insurance policy or policies providing liability 

insurance for Agents (“D&O Insurance”), Indemnitee shall be covered by such policy or policies in accordance with its 
or their terms to the maximum extent of the coverage available for any such Agent under such policy or policies. If, at 
the time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has D&O Insurance in effect or 
otherwise potentially available, the Company shall give prompt notice of the commencement of such proceeding to the 
insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary 
or desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such proceeding 
in accordance with the terms of such policies.

 
10. Exceptions.

 
(a) Certain Matters. Any provision herein to the contrary notwithstanding, the Company shall not be 

obligated pursuant to the terms of this Agreement to indemnify Indemnitee on account of any proceeding with respect to: (i) 
remuneration paid to Indemnitee if it is determined by final judgment or other final adjudication that such remuneration was 
in violation of law (and, in this respect, both the Company and Indemnitee have been advised that the Securities and 
Exchange Commission believes that indemnification for liabilities arising under the federal securities laws is against public 
policy and is, therefore, unenforceable and that claims for indemnification should be submitted to appropriate courts for 
adjudication, as indicated in Section 10(d) below); (ii) a final judgment rendered against Indemnitee for an accounting, 
disgorgement or repayment of profits made from the purchase or sale by Indemnitee 
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of securities of the Company against Indemnitee or in connection with a settlement by or on behalf of Indemnitee to the extent 
it is acknowledged by Indemnitee and the Company that such amount paid in settlement resulted from Indemnitee's conduct 
from which Indemnitee received monetary personal profit, pursuant to the provisions of Section 16(b) of the Exchange Act or 
other provisions of any federal, state or local statute or rules and regulations thereunder; (iii) a final judgment or other final 
adjudication that Indemnitee’s conduct was in bad faith, knowingly fraudulent or deliberately dishonest or constituted willful 
misconduct (but only to the extent of such specific determination); or (iv) on account of conduct that is established by a final 
judgment as constituting a breach of Indemnitee’s duty of loyalty to the Company or resulting in any personal profit or 
advantage to which Indemnitee is not legally entitled. For purposes of the foregoing sentence, a final judgment or other 
adjudication may be reached in either the underlying proceeding or action in connection with which indemnification is sought 
or a separate proceeding or action to establish rights and liabilities under this Agreement.

 
(b) Claims Initiated by Indemnitee. Any provision herein to the contrary notwithstanding, the Company 

shall not be obligated to indemnify or advance Expenses to Indemnitee with respect to proceedings or claims initiated or 
brought by Indemnitee against the Company or its Agents and not by way of defense, except (i) with respect to proceedings 
brought to establish or enforce a right to indemnification or advancement under this Agreement or under any other agreement, 
provision in the Bylaws or the Certificate of Incorporation or applicable law, or (ii) with respect to any other proceeding 
initiated by Indemnitee that is either approved by the Board of Directors or Indemnitee’s participation is required by 
applicable law. However, indemnification or advancement of Expenses may be provided by the Company in specific cases if 
the Board of Directors determines it to be appropriate.

 
(c) Unauthorized Settlements. Any provision herein to the contrary notwithstanding, the Company shall 

not be obligated pursuant to the terms of this Agreement to indemnify Indemnitee under this Agreement for any amounts paid 
in settlement of a proceeding effected without the Company’s written consent. Neither the Company nor Indemnitee shall 
unreasonably withhold consent to any proposed settlement; provided, however, that the Company may in any event decline to 
consent to (or to otherwise admit or agree to any liability for indemnification hereunder in respect of) any proposed settlement 
if the Company is also a party in such proceeding and determines in good faith that such settlement is not in the best interests 
of the Company and its stockholders.

 
(d) Securities Act Liabilities. Any provision herein to the contrary notwithstanding, the Company shall not 

be obligated pursuant to the terms of this Agreement to indemnify Indemnitee or otherwise act in violation of any undertaking 
appearing in and required by the rules and regulations promulgated under the Securities Act of 1933, as amended (the 
“Securities Act”), or in any registration statement filed with the SEC under the Securities Act. Indemnitee acknowledges that 
paragraph (h) of Item 512 of Regulation S-K currently generally requires the Company to undertake in connection with any 
registration statement filed under the Securities Act to submit the issue of the enforceability of Indemnitee’s rights under this 
Agreement in connection with any liability under the Securities Act on public policy grounds to a court of appropriate 
jurisdiction and to be governed by any final adjudication of such issue. Indemnitee specifically agrees that any such 
undertaking shall supersede the provisions of this Agreement and to be bound by any such undertaking.
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(e) Prior Payments Any provision herein to the contrary notwithstanding, the Company shall not be 

obligated pursuant to the terms of this Agreement to indemnify or advance Expenses to Indemnitee under this Agreement for 
which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other indemnity 
provision, expect with respect to any excess beyond the amount paid under any insurance policy or indemnity policy.

 
11.Nonexclusivity and Survival of Rights. The provisions for indemnification and advancement of Expenses set 

forth in this Agreement shall not be deemed exclusive of any other rights which Indemnitee may at any time be entitled under 
any provision of applicable law, the Company’s Certificate of Incorporation, the Bylaws or other agreements, both as to action 
in Indemnitee’s official capacity and Indemnitee’s action as an Agent, in any court in which a proceeding is brought, and 
Indemnitee’s rights hereunder shall continue after Indemnitee has ceased acting as an Agent and shall inure to the benefit of 
the heirs, executors, administrators and assigns of Indemnitee. The obligations and duties of the Company to Indemnitee 
under this Agreement shall be binding on the Company and its successors and assigns until terminated in accordance with its 
terms. The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) 
to all or substantially all of the business or assets of the Company, expressly to assume and agree to perform this Agreement 
in the same manner and to the same extent that the Company would be required to perform if no such succession had taken 
place.

 
No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee 
under this Agreement in respect of any action taken or omitted by such Indemnitee in his or her corporate status prior to such 
amendment, alteration or repeal. To the extent that a change in the Code, whether by statute or judicial decision, permits greater 
indemnification or advancement of Expenses than would be afforded currently under the Company’s Certificate of 
Incorporation, the Bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this 
Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of 
any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or 
remedy hereunder, or otherwise, by Indemnitee shall not prevent the concurrent assertion or employment of any other right or 
remedy by Indemnitee.
 

12. Term. This Agreement shall continue until and terminate upon the later of: (a) five
(5) years after the date that Indemnitee shall have ceased to serve as an Agent; or (b) one (1) year after the final termination of 
any proceeding, including any appeal then pending, in respect to which Indemnitee was granted rights of indemnification or 
advancement of Expenses hereunder.
 
No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against an 
Indemnitee or an Indemnitee's estate, spouse, heirs, executors or personal or legal representatives after the expiration of five (5) 
years from the date of accrual of such cause of action, and any claim or cause of action of the Company shall be extinguished 
and deemed released unless asserted by the timely filing of a legal action within such five-year period; provided, however, that 
if any shorter period of limitations is otherwise applicable to such cause of action, such shorter period shall govern.
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13.Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of 

such payment to all of the rights of recovery of Indemnitee, who, at the request and expense of the Company, shall execute all 
papers required and shall do everything that may be reasonably necessary to secure such rights, including the execution of 
such documents necessary to enable the Company effectively to bring suit to enforce such rights.

 
14.Interpretation of Agreement. It is understood that the parties hereto intend this Agreement to be interpreted and 

enforced so as to provide indemnification and advancement of Expenses to Indemnitee to the fullest extent now or hereafter 
permitted by law.

 
15.Severability. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable for any 

reason whatsoever, (a) the validity, legality and enforceability of the remaining provisions of the Agreement (including 
without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal 
or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected or impaired 
thereby; and (b) to the fullest extent possible, the provisions of this Agreement (including, without limitation, all portions of 
any paragraph of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not 
themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision 
held invalid, illegal or unenforceable and to give effect to Section 14 hereof.

 
16.Amendment and Waiver. No supplement, modification, amendment, or cancellation of this Agreement shall be 

binding unless executed in writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be 
deemed or shall constitute a waiver of any other provision hereof (whether or not similar) nor shall such waiver constitute a 
continuing waiver.

 

17.Notice. Except as otherwise provided herein, any notice or demand which, by the provisions hereof, is required or 
which may be given to or served upon the parties hereto shall be in writing and, if by electronic transmission, shall be deemed 
to have been validly served, given or delivered when sent, if by overnight delivery, courier or personal delivery, shall be 
deemed to have been validly served, given or delivered upon actual delivery and, if mailed, shall be deemed to have been 
validly served, given or delivered three (3) business days after deposit in the United States mail, as registered or certified 
mail, with proper postage prepaid and addressed to the party or parties to be notified at the addresses set forth on the signature 
page of this Agreement (or such other address(es) as a party may designate for itself by like notice). If to the Company, 
notices and demands shall be delivered to the attention of the Secretary of the Company.

 
18.Governing Law. This Agreement shall be governed exclusively by and construed according to the laws of the 

State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within 
Delaware.

 
19.Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes 

be deemed to be an original but all of which together shall constitute but one and the same Agreement. Only one such 
counterpart need be produced to evidence the existence of this Agreement.
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20.Headings. The headings of the sections of this Agreement are inserted for convenience only and shall not be 

deemed to constitute part of this Agreement or to affect the construction hereof.
21.Entire Agreement. Subject to Section 11 hereof, this Agreement constitutes the entire agreement between the 

parties with respect to the subject matter hereof and supersedes all prior agreements, understandings and negotiations, written 
and oral, between the parties with respect to the subject matter of this Agreement; provided, however, that this Agreement is a 
supplement to and in furtherance of the Company’s Certificate of Incorporation, the Bylaws, the Code and any other 
applicable law, and shall not be deemed a substitute therefor, and does not diminish or abrogate any rights of Indemnitee 
thereunder.

 
22.Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this 

Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall 
contribute to the amount incurred by Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be 
paid in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, 
in such proportion as is deemed fair and reasonable in light of all of the circumstances of such proceeding in order to reflect 
(i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause 
to such proceeding; and/or (ii) the relative fault of the Company and Indemnitee in connection with such event(s) and/or 
transaction(s).

 
23.Consent to Jurisdiction. The Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any 

action or proceeding arising out of or in connection with this Agreement shall be brought only in the Chancery Court of the 
State of Delaware (the “Delaware Court”), and not in any other state or federal court in the United States of America or any 
court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of any action 
or proceeding arising out of or in connection with this Agreement, (iii) agree to appoint, to the extent such party is not 
otherwise subject to service of process in the State of Delaware, an agent in the State of Delaware as such party's agent for 
acceptance of legal process in connection with any such action or proceeding against such party with the same legal force and 
validity as if served upon such party personally within the State of Delaware, (iv) waive any objection to the laying of venue 
of any such action or proceeding in the Delaware Court, and (v) waive, and agree not to plead or to make, any claim that any 
such action or proceeding brought in the Delaware Court has been brought in an improper or inconvenient forum.
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In Witness Whereof, the parties hereto have entered into this Agreement effective as of the date first above written.
 

TALIS BIOMEDICAL CORPORATION
 

By: /s/ Robert Kelley	

Name: Robert Kelley
Title: Chief Executive Officer
Date: August 1, 2024
 

INDEMNITEE
 
Signature of Indemnitee: /s/ John T. Young, Jr.
Print or Type Name of Indemnitee: John T. Young, Jr.
Date: August 1, 2024
 
 

 




