
CONFIDENTIAL 

July , 2013 

William H. Gates 
[Provide Appropriate Address] 

RE: Letter of Agreement Regarding Foundation Medicine, Inc. 

Dear Bill: 

This letter sets forth the agreement, effective as of the date set forth above (the "Effective Date"), 
by and between you, William H. Gates ("Mr. Gates"), and me, Boris Nikolic ("Mr. Nikolic"), in 
order to settle and resolve our respective rights and obligations in connection with our prior 
agreement relating my receiving between 30% and 40% of the future profits of a $30 Million to 
$50 Million investment fund intended to be created and funded by Mr. Gates, but which was 
never launched (the "Prior Agreement"). In order to settle and resolve our respective rights and 
obligations under the Prior Agreement, the Owner and Mr. Nikolic have agreed as follows: 

New Investment Mr. Gates, through an-affiliater  benefieialit ewneti-antl-eentrelled-by-Mn 
Gates (a "Purchasing Affiliate", and together with Mr. GatcsBGV,
hereinafter referred to as the "Owner"), purchased a preferred n interest 
(the "Interest") in Foundation Medicine, Inc., a Delaware corporation with 
principal offices located in Cambridge, Massachussetts ("Foundation 
Medicine"), at a price of $ 10million  (the "Purchase 
Price"). If at any time or from time to time hereafter, the Owner (which, 
for purposes of this Agreement, shall also include any other Purchasing 
Affiliate beneficially owned and controlled by Mr. Gates that purchases an 
interest in Foundation Medicine) shall, in its sole and absolute discretion, 
make additional investments in Foundation Medicine, the Owner shall give 
prompt written notice to Mr. Nikolic of such additional investments, and 
the Interest shall be deemed to include all such additional investments, and 
the Purchase Price shall be increased by the amount of the purchase price 
paid by the Owner for all such additional investments. The term "Interest" 
shall also include any and all dividends, payments, distributions, proceeds, 
or other value at any time previously or hereafter received by the Owner in 
respect of all or any portion of the Interest. The Owner shall give Mr. 
Nikolic written notice promptly after it receives any such dividends, 
payments, distributions, proceeds, or other value in respect of all or any 
portion of the Interest. 

The Owner shall not sell, transfer, convey, encumber or otherwise dispose 
of all or any portion of the Interest referred to and contained in the lock up 
agreement  (ether-than-granting-the-Gall-eptien-(as-ilereinacter-Elefinee) 

ancl-the-Put-Optien-(as-her-einafter-elegneOr  without the prior written 
consent of Mr. Nikolic; nor shall the Owner, for so long as the—Gall 
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Optiencontract  and the Put Option remain outstanding, permit the sale, 
transfer, conveyance, encumbrance or other disposition to anyone other 
than Mr. Gates of the controlling interest in any such Purchasing Affiliate, 
without the prior written consent of Mr. Nikolic. Without the prior written 
consent of Mr. Nikolic, the Owner shall not take or omit to take any action 
with respect to the Interest if it has any reason to believe that such action 
or omission has the potential to adversely affect the value of the Interest. 
Mr. Gates, such Purchasing Affiliate(s) and Mr. Nikolic shall sign any and 
all documents necessary or appropriate to evidence these obligations and 
restrictions. 

f what office shall BN hold in the Company?) 

Valuations-and At all times while the Call—Aptiencontract  and the Put Option remain 
Reports-and outstanding, the Owner shall provide Mr. Nikolic with true and correct 
ktionnationcontract copies of all valuations, financial statements (whether audited or 

unaudited), reports and other communications (whether in electronic form 
or hard copy) which the Owner receives from or delivers to Foundation 
Medicine promptly after receiving or delivering the same. 

The Owner shall communicate with the appropriate representatives of 
Foundation Medicine to designate Mr. Nikolic as an authorized 
representative of the Owner to ask questions of, receive reports, financial 
statements, documents, materials, emails, and other information from, and 
otherwise communicate with, representatives of Foundation Medicine 
regarding any and all matters material to the value of the Interest and the 
prospects, performance and financial condition Foundation Medicine. At 
all times while the Gatl—Optiencontract  and the Put Option remain 
outstanding, the Owner shall also promptly disclose to Mr. Nikolic any and 
all information within its possession and control regarding any and all 
matters material to the value of the Interest and the prospects, performance 
and financial condition of Foundation Medicine. 

Call Option Immediately following the execution of this Agreement, the Owner shall 
grant Mr. Nikolic a-Call-Optien-te-piffehase-from-the-ewnerthe right to 
receive  90% of the Owner's rightr  title-and-intecest-in-and-te-all-profits, 
gains, proceeds, dividends, payments, distributions, and other value 
previously or hereafter derived by the Owner in respect the Interest, 

Foundation Medicine and all dividends, payments, distributions, proceeds, 
and other value previously or hereafter received in respect of the Interest 
(the "Optioned Interest") for an exercise price (the "Call Price") equal to 
90% of the Purchase Price (the "Call Option"). The term of the Call 
Optien-shall-be-fec-three-(4)-years-eentmeneing-en-the-Effeetive-I4ateand 
ending-en-the-third-anniversapy-ef--the-date-of-this-Agreement. 

The Call—Option—mtescontract should be  be etteceised3valued  at the 
discretion of Mr. Nikolic, at any time after the six-month anniversary of 
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the Effective Dateby written notice to the Owner. 

Upon exercise of the Call Optionnotice  , N4fNikeliels-purehase-ef -the 
Opuened-Intecest-from-the-Owner--shell-elese-en-a-dete-cautually-agreed-te 

exereise-ef-the-C-a14-Opfieth 

Put Option 

under-this-lettec-will-inwnediatetreease-and-be-efike-further-feree-e•-effeet7
and-ne-aFneunts-will-be-payable-te-Blii-under-this-leuef-fwhether-er-net 
tteerued-es-ef-the-dete-ef -termination): 

Included in the terms of the Gall-Optiencontract  shall be the right of Mr. 
Nikolic to require the Owner to purchase the Call-Ciptioncontract  from 
Mr. Nikolic (the "Put Option"). The term of the Put Option shall be for 
three (3) years, starting and ending concurrently with the term of the Call 
Option. The exercise value price of the Put Option (the "Put Price") shall 
be equal to 90% of the difference of: 

• the fair market value of the Interest as of the Exercise Date (as 
hereinafter defined) 

minus 

• the-C-414-11Fieecost of the initial preferred 

The Put-Optien-may-be-exeruisedcontract can be sold back to gates , at the 
discretion of Mr. Nikolic, at any time after the six-month anniversary of 
the Effective Dateby written notice to the Owner. The date of such notice 
shall herein be referred to as the "Exercise Date."—The-Ownerls-puruhase 
free-Mfr-Nikelie-ec the-Geli-Optien-upen-eiteceise-ef-the-Put-eptien-shall 
be-eleeed-net-later--than-thifty-(-30)-days-after--the-later--ef-(a)-Eueruise-DateT 
and-(b)-the-eempletien-ef-any-I•ndepenclent-Valuatien-eendueted-purseant 
te-thisagruement. At the closing, the-Aveuefgates shall pay Mr. Nikolic 
the Put-Price  calculated  by wire transfer of immediately available funds to 
an account designated by Mr. Nikolic. 

Independent In the event that Mr. Nikolic shall determine in his reasonable discretion 
Valuations that an independent valuation is necessary in order to properly determine 

the fair market value of the Interest, including, without limitation, all of the 
Owner's additional investments in Foundation Medicine and all dividends, 
payments, distributions, proceeds, or other value at any time received by 
the Owner in respect of the Interest, at Mr. Nikolic's written election, upon 
his exercise of the Put Option, an independent valuation of the Interest, 
and the Put Price, calculated as of the Exercise Date, shall be conducted in 
the manner provided below (an "Independent Valuation"). 

Anindependen4-Valumien-shal4-be-cernmeneed-within-fefty-Fwe-(4-5)-days 
efter-the-Eftereise-Ditte-and-thefull-amettni-ef-a14-feesr  eests-and-expeftses 
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of4he4nElependentNaluatien-...#ill-be-beee-selely-by4he-ewnee 
The Independent Valuation shall bo onduMad b., ndependent 

appraiserr  jeintly-agreed-te-byliAf=Nikelie-and-the-Ownerr  having-ne 
afftliatieti-withafrr Mk-elier the-Ownerr  ef-an,<-ef4heir-respeetive4ffiliates 
ef-existing-investment-relationshipsr ifteludiftgr witheut-Iimitatien eV t t 

the Bill and Melinda Gates Foundation, Cascade Investment, L.L.C.,
Intellectual Ventures LLC, Gates Ventures, LLC, and Microsoft
Corporation (an "Independent Appraiscr"). Mr. Nikolic and the Owner 
shall-Eise-Feasenable-effeFts-te-jeintly-agfee-en-an4nelependent-Appraisef 
within-ten-(4-0)-fleys-after-the-Emereiee-Bate=1FMfr/4ikelie-atidihe-O.wfter 
are-Finable4e4eint4y-agfee-en-an4ndepenclent-Appfaiser-by4he-end-ef-said 
ten414)-da),-periedr  then-within-ftfteen-days-aftec-the-Exereise-Dater each 

ef-Mr-,14ikelie-and-the-Owneeshaft-seleetr  and-g.ivea.,ofiften-netiee4e-the 
ether-efc  their-own-respeetive-Indepenelent-Appfaisers-te-eenduet-the 
valuatienr antl-efithiti-tweittr Eve(24)-days-afier-the-Exereise-Dater the 
twe-Inclepenclent-Appfaisefs-se-seleeted-b5,-Mfr Mkelic-aii44he-i2twner7
fespeetivelyr  shall-seleet-a4hird4ndependent-Appraiser-te-eenduet-a-jeint 
valuation with the two other Independent Appraisers so selected. The 
joinft),-agreed-Indepenelent-Appm.isefr  er-the4hree-Inelepenelent-Appfaisers 
seleeted-as-previeled-abever she14-eommeneeihe-valuatien-within4ertr ftve 
(44)-days-allef4he-Execeise-Date-and-by-net-latec-than-ilinet5,-(4O)-Elays 
after4he-Exereise-Date-shall-eemplete-said-.ialuatien-and-proviele4e-the 
Oweer-tif1444=Mkelie-a-wfiften-repert of suell-veluatien-eentaining 
eempfeheff&i..4.e-elEplanatiens-ef-all-assuaiptien.ti-ited-ealeulatiens-made-in 
eenneetioti-with-sueli-valuatienr The-valtratiott-antlateritten-repert-ef-the 
jeintly4gfeed4ndepenelen4-Appraiser-shali-be-binding-en4he-paFties4lefete 
absent manifest error or proof of bias. In the event that three Independent 
Appfaisers-ttfe-seleeted-as-ffevided-abever  and-a.11-thfee-Inelependent 
Appraisers are unable or unwilling to agree upon the valuation, the 
appfevai-ef-the-,Aaluatietl-and-the-,,,aiften-repoft-b),-twe-ef-the-three 
Indepenelent-Appfaisers-shall-be-binding-on-the-pafties-Ilefete-absent 
manifest-effer-er-pfeef-efbiath 

Each of the Owner and Mr. Nikolic will reasonably and timely cooperate 
with he Independent Appraiser(s) and provide to the Independent 
Appraiser(s) any and all material information within such person's 
possession and control that may be reasonably requested by such 
Independent Appraiser(s) or as is reasonably necessary for such 
Independent Appraiser(s) to properly complete the Independent Valuation. 

Prior Agreement In consideration of the provisions contained in this Agreement, upon 
execution of this Agreement by the parties hereto, the Prior Agreement is 
hereby terminated, and no party thereto shall have any rights or obligations 
thereunder. 
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Governing Law This letter will be governed, interpreted, and construed under the laws of 
the State of Washington without regard to its conflicts of law provisions. 

Expenses Except as otherwise expressly provided herein, each party will be 
responsible for his and its own costs and expenses (including any fees and 
expenses of their representatives or advisors) incurred at any time in 
connection with this letter or any other agreements entered into in 
connection with the matters addressed by this letter. 

Confidentiality Neither party will disclose the existence or terms of this letter (other than 
to such party's attorneys, accountants and professional advisors) without 
the prior consent of the other party, except as required by law. 

Expiration Please advise Boris Nikolic in person or by e-mail to Boris Nikolic 
of your response by to this letter by 5:00 p.m. on 

July 2013, after which time it will expire. 

Please signify your agreement to the foregoing provisions by signing this letter in the space 
provided below, whereupon it will become a binding agreement between us. 

Sincerely, 

Boris Nikolic 

email: 
Fax: 

AGREED TO AND ACCEPTED THIS day of July, 2013 

William H. Gates 
[Provide Address, email and fax] 
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