CONVERTIBLE NOTE

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT, OR UNDER THE SECURITIES LAWS OF CERTAIN
STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED,
PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT OR AN EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE
AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH OFFER,
SALE OR TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH THE
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS.

THERANOS, INC.

CONVERTIBLE PROMISSORY NOTE
$10,000,000 December 30, 2011

FOR VALUE RECEIVED, Tehran's, Inc., a Delaware corporation (the “Company”) promises to pay to
Safeway Inc., a Delaware corporation (“Investor”), or its registered assigns, in lawful money of the United
States of America the principal sum of Ten Million Dollars ($10,000,000), or such lesser amount as shall
equal the outstanding principal amount hereof, together with interest from the date of this Convertible
Promissory Note (this “Note”) on the unpaid principal balance at a rate equal to 0.79 percent (0.79%) per
annum, computed on the basis of the actual number of days elapsed and a year of 365 days. All unpaid
principal, together with any then unpaid and accrued interest and other amounts payable hereunder, shall be
due and payable on the Maturity Date (as defined below) in accordance with the terms hereof. This Note is
issued pursuant to that certain Master Purchase Agreement by and between the Company and Investor dated
September 20, 2010 (the “Master Purchase Agreement”). All capitalized terms used but not defined herein
shall have the meanings ascribed to them in the Master Purchase Agreement.

The following is a statement of the rights of Investor and the conditions to which this Note is subject,
and to which Investor, by the acceptance of this Note, agrees:

1. Payments.
(a) Interest. Accrued interest on this Note shall be payable on the Maturity Date.
(b) The "Maturity Date” shall be the earlier of:

i. the date of the Company’s Initial Public Offering;

ii. the effective date of a Change of Control of the Company;

iii. thirty (30) calendar days following expiration or termination of the Master Purchase
Agreement;

iv. when, upon or after the occurrence of an Event of Default, the amounts due and payable
under this Note are declared due and payable by Investor or made automatically due and
payable in accordance with the terms hereof; or

v. December 30, 2016.

(c) No Usury. This Note is hereby expressly limited so that in no event whatsoever, whether by

reason of deferment or advancement of loan proceeds, acceleration of maturity of the loan
evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to Investor hereunder
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for the loan, use, forbearance or detention of money exceed the maximum interest rate permitted
by the laws of the State of California. If at any time the performance of this Note, or any provision
hereof, involves a payment exceeding the limit of the price that may be validly charged for the
loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the
specific intent of the Company and Investor that all payments under this Note are to be credited
first to interest as permitted by law, but not in excess of (i) the agreed rate of interest set forth in
this Note, or (ii) that permitted by law, whichever is the lesseppand the balance toward the
reduction of principal. The provisions of this paragraph shall nevenrpe ded or waived and
shall control every other provision of this Note.

without penalty, in whole or in part, plus any accruet
prepaid, and Investor is obligated to accept full repa .;*

(e) Events of Default. The occurrent
under this Note:

ve cy Proceedings. (A) The Company

dintment of a receiver, trustee, liquidator or

a'substantial part of its property, be unable, or admit
debts generally as they mature, make a general

Nnvoluntary case or other proceedings seeking liquidation, reorganization or other
relief with respect to the Company or the debts thereof under any bankruptcy,
insolvency or other similar law now or hereafter in effect shall be commenced
and an order for relief entered or such proceeding shall not be dismissed or
discharged within thirty (30) calendar days of commencement;

ii. Failure to Pay. The Company shall fail to pay (A) when due any principal or
interest payment on the due date hereunder or (B) any other payment required
under the terms of this Note on the date due and such payment shall not have
been made within thirty (30) calendar days of the Company’s receipt of Investor's
written notice to the Company of such failure to pay;

iii. Covenant. The Company fails or neglects to perform, keep or observe any other
term, provision, covenant or agreement contained in this Note and as to any such
default under such other term, provision, condition, covenant or agreement that
can be cured, has failed to cure such default within thirty (30) calendar days after
the occurrence of such default;

iv. Attachments; Levies. Any material portion of the Company’s assets is attached,
seized, subjected to writ or distress warrant, or is levied upon, or comes into the
possession of any trustee, receiver or person acting in a similar capacity and
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such attachment, seizure, writ or distress warrant or levy has not been removed,
discharged or rescinded within thirty (30) calendar days, or the Company is
enjoined, restrained, or in any way prevented by court order from continuing to
conduct all or any material part of its business affairs, or a judgment or other
claim becomes a lien or encumbrance upon any material portion of the
Company’s assets, or a notice of lien, levy or assessment is filed of record with
respect to any of the Company’s assets by the United States government, or any
department, agency, or instrumentality thereof, orby any sia

stice to'the Company, declare all
immediately due and payable

expressiy waived. Upon the occu ence\or t of Default described in Section
1(c)(i), immediately and igations payable by the Company
hereunder shall automa O negiatelyndue” and payable, without presentment
demand, protest or any othe ice. of any kifd,) all of which are hereby expressly waived. In

addition to the foregoing remsdies, MPQM scurrence or existence of any Event of Default,
Investor may exercise any hi pows yemedy granted to it by this Note or otherwise
permitted to it by law, eit

N The Company is a
"b d eX|st1ng under the laws of the Junsdlctlon of its incorporation and
such laws. The Company has the requ13|te corporate power and

NPaw! The Company has all requisite corporate power to execute, issue, sell,
V? r, and deliver this Note. This Note constitutes a valid and legally binding obligation

ampany, enforceable against the Company in accordance with its terms, subject, as to
enf c_, ent of remedies, to applicable bankruptcy, insolvency, moratorium, reorganization and
similar laws affecting creditors’ rights generally and to general equitable principles of law.

(c) No Violation or Default. The Company is not in violation of or default on any term of its Certificate
of Incorporation or Bylaws, or other charter documents, as each is in effect on the date hereof, or,
to the Company’s knowledge, any provision of any mortgage, indenture, contract, agreement,
instrument, judgment, decree, order, rule or regulation or other restriction to which the Company
is a party or by which it is bound, the breach of or default under which would have a material
adverse effect on the condition, financial or otherwise, business or operations of the Company or,
to the Company’s knowledge, of any provision of any federal, state or other applicable statute,
rule or regulation applicable to the Company a violation of which would have a material adverse
effect on the condition, financial or otherwise, business or operations of the Company.

(d) No Conflict. The execution, delivery and performance by the Company of this Note will not
conflict with, or result in a breach of any of the terms of, or constitute a default under, (i) to the
Company’'s knowledge, any provision of any federal, state or other applicable statute, rule or
regulation applicable to the Company the violation of which would have a material adverse effect
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on the condition, financial or otherwise, business or operations of the Company, (ii) the
Company's Certificate of Incorporation or Bylaws, as amended and in effect on the date hereof,
or (iii) to the Company’'s knowledge, any provision of any mortgage, indenture, contract,
agreement, instrument, judgment, decree, order, rule or regulation or other restriction to which the
Company is a party or by which it is bound, the breach of or default under which would have a
material adverse effect on the condition, financial or otherwise, business or operations of the
Company, or result in the creation of any mortgage, pledge, lien, encumbrance or charge upon
any of the properties or assets of the Company pursuant to any sych term.

(e) Capitalization; Preemptive Rights; Compliance with Securities Laws.

i. Concurrently with the execution and delivery o thls‘ Nots i igtely prior to the
conversion of this Note, the Company sha i { he Charter
and a schedule showing the capitalization © rtified by
the President or Chief Financial Officer of the €&grypan TN rett. Such
capitalization schedule shall include (A) the pimber a »of,a P series and class of
preferred stock (the “Existing Preferred .Stack®) tha slied jand outstanding as of
such date; (B) the number of shares @ ea, saried of Common Stock (such
Common Stock together with the Existihg F red\Stdek\the “Shares”) that are issued

Company has reserved fani NCeNUPB fer)of each class and series of the
Shares; (D) the ny 3. O pther: rities.feserved for issuance to employees,
anding stock option or other equity
-or-other securities issuable upon exercise or
ptions or other securities outstanding under each

» or other securities reserved for issuance upon

shares of the Company’'s Common Stock and Existing
“havs n duly authorized and validly issued and are fully paid and
‘- 1ave been approved by all requisite stockholder action, and (ii) were
¢, with all applicable state and federal laws concerning the issuance of

rSlOI‘l of the Series C-1 (the “Conversion Shares”) have been duly and validly
\_ Teserved and, when issued in compliance with the provisions of this Note, the Charter

<D and applicable law, will be validly issued, fully paid and nonassessable. The Series C-1
and the Conversion Shares will be free of any liens or encumbrances, other than any
liens or encumbrances created by or imposed upon the Investor; provided, however, that
the Series C-1 and the Conversion Shares are subject to restrictions on transfer under
U.S. state and/or federal securities laws and as set forth herein and in the applicable
rights agreement.

iv. Except for the conversion privileges of the Existing Preferred Stock, the rights provided
pursuant to the applicable rights and co-sale agreements, or as otherwise described in
this Note, there are no options, warrants or other rights to purchase any of the
Company'’s authorized and unissued capital stock

(f) Litigation. There are no actions, suits, proceedings or investigations pending against the
Company or its properties (nor has the Company received written notice of any threat thereof)
before any court or governmental agency, including, without limitation, any action that questions
the validity of the Master Purchase Agreement or this Note or the right of the Company to enter
into them, or the right of the Company to perform its obligations contemplated thereby. The
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Company is not a party or subject to the provisions of any order, writ, injunction, judgment or
decree of any court or government agency or instrumentality

(9) Intellectual Property.

i. Rights. The Company owns or possesses or can obtain on commercially reasonable
terms sufficient legal rights to all patents, trademarks, service marks, trade names,
copyrights, trade secrets, licenses (software or otherwigé), information, processes and
other proprietary rights ("Intellectual Property”) necessa o the business of the
Company as presently conducted and as now proposed, 1Q onducted in the

eston, The Company
has not violated or infringed, and by operatrng it b sihess g slirently’ proposed to be

( y_otheg person or

e sentence is made

only to the Companys knowledge with respec anhd\tragemark rights. The

Company owns all right, fitle, and interegt™i h. such’patent ahd patent

application. The Company has not received~ dnicatjons alleging that the

Company has violated or mfrmged ons of any other person or

entity.

~not granted, and there are not

ii. Licenses; Other Agree ; 3
gting to the Intellectual Property, and

outstanding, any options, licensss. o1

lar~Agsignment. Each current and former employee
‘has Jexecuted a confidential information and invention
tahtially in the form delivered to counsel for Investor. No
employ , , inventions or intellectual property from assignment to the
Co y SOGH ntial information and invention assignment agreement The

o udg ent decree or order of any court or administrative agency, or any
‘ at'would interfere with the use of his or her best efforts to carry out his
 for’the Company or to promote the interests of the Company or that would
he Company's business as proposed to be conducted. The carrying on of
y's business by the employees and consultants of the Company and the
"*ct' of the Company's business as presently proposed, will not, to the Company's
\ kiewledge, conflict with or result in a material breach of the terms, conditions or
N ppvisions of, or constitute a default under, any material contract, covenant or instrument

 under which any of such employees or consultants or the Company is now obligated. The
Company does not presently believe it is or will be necessary to utilize any inventions of
any existing employees of the Company made prior to their employment by the
Company. To the Company's knowledge, at no time during the conception of or reduction
of any of the Company’s proprietary assets to practice was any developer, inventor or
other contributor thereto subject to any employment agreement or invention assignment
or nondisclosure agreement or other obligation with any third party that could reasonably
be expected to adversely affect the Company's rights in such proprietary assets.

(h) Interest Rate. Theranos has not issued any promissory note or other debt instrument to a retailer
or other partner with an interest rate greater than 0.79% per annum.

(i) Disclosure. The Company has fully provided Investor with information that Investor has
requested for deciding whether to purchase the Securities (as defined below) and all information
that the Company believes is reasonably necessary to enable Investor to make such decision.
Neither this Note, nor any other agreements, statements or certificates made or delivered in
connection herewith or therewith contains any untrue statement of a material fact or, when taken
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together, omits to state a material fact necessary to make the statements herein or therein, in
light of the circumstances under which they were made, not misleading.

3. Representations and Warranties of Investor. Investor hereby represents and warrants to the
Company with respect to the sale of this Note, and the issuance of the securities issuable
upon conversion of this Note (and any shares of common stock or other securities issued
upon conversion of such securities) (collectively, the “Securities” ) as of the date of issuance

as follows:

(a) Authorization. Investor has the full power and authority to enter int N Nete and this Note
constitutes a valid and legally binding obligation of Investa ceables against Investor in
accordance with its terms, subject, as to enforcement edjes, o able bankruptcy,
insolvency, moratorium, reorganization and similar jaws affe ditQrs s generally and to

general equitable principles of law.

(b) Experience. Investor is experienced in investi fdevelopme&nt stage
companies such as the Company and acknowledges thab the Securities involves a
number of significant risks. Investor is able tgr r ¢ itself\can bear he economic rlsk of |ts
investment, including the full loss of its invesy AS\S
financial or business matters that{t i

in the Securities. Investor also re ts it was h R olely for the purpose of acquiring

the Securities

Purchase Entirely for Its% it e ,':fc iring the Securities for investment for its
“fesale/in connection with, any distribution thereof.

2_purchased have not been registered under the

t"), by reason of a specific exemption from the

WOt peé transferred or resold except as permitted under the Act and the
itiés laws, pursuant to registration or an exemption therefrom. Investor
-aware of the provisions of Rule 144 promulgated under the Act and
esale limitations imposed thereby and by the Act. Investor also understands
y is entering into this Note in reliance upon Investor's representations and
ontained herein, and that any federal or state exemption is contingent upon, the

No Public Market. Investor understands that no public market now exists for any of the securities
issued by the Company and that there can be no assurance that a public market will ever exist for
the Securities. Accordingly, Investor understands that it may be required to hold the Securities
indefinitely.

(/) Accredited Investor. Investor represents that it is an “accredited investor” within the meaning of
Rule 501 of Regulation D promulgated by the Securities and Exchange Commission under the
Act.

4., Conversion.

(a) Optional Conversion. At any time on or following the occurrence of a Conversion Event, Investor
may elect to convert the entire outstanding principal amount of this Note into fully paid and
nonassessable shares of the Company's Series C-1 Preferred Stock (the “Series C-1") at the
Conversion Price. All accrued and unpaid interest on this Note shall be paid in full in cash and
not in shares of capital stock upon the occurrence of a Conversion Event.
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(b) Conversion Procedure.

i. Conversion Pursuant to Section 4(a). Before Investor shall be entitled to convert this
Note into shares of Series C-1, it shall surrender this Note (or a notice to the effect that
the original Note has been lost, stolen or destroyed and an agreement acceptable to the
Company whereby the holder agrees to indemnify the Company from any loss incurred
by it in connection with this Note) and give written notice to the Company at its principal

corporate office of the election to convert the same pursuant to Sestion 4(a). Upon such
9 iyer to the Company a

purchase agreement and other ancillary agreements (incl dINg githout limitation, an
investor rights agreement providing for cugiom it Information and
preemptive rights), with customary representations nand transfer
restrictions (including, without limitation, a ection with
an Initial Public Offering). The Company sha e eafter, issue
and deliver to such Investor a certificate or ce NIV f Shares of Series

C-1 to which Investor shall be entitled upon stch SIOR, i ng a check payable
to Investor for any cash amounts payable egehibed in ¥ ) On and after
o\t i of Serles C-1 issuable

, ng the applicable Conversion Price by the
fraction of a share-not |s' he previous sentence. The Company shall pay

to Investor any t

 sentence in cash and not in shares of capital stock
Upon conversion of this Note in full and the payment of
fr Section 4, the Company shall be forever released from all

s.tnder this Note and this Note shall be deemed of no further

upon the
the anioy nts

' INotwithstanding anything herein to the contrary, if the Company issues
re ferred stock or other securities conferring the right to purchase shares of
stock of the Company or securities convertible into, or exchangeable for (with
t additional consideration), preferred stock of the Company at any time prior to
: gonversion of this Note, then the conversion price shall not be greater than the lowest
2N\ Prite per share paid in such issuance. If the Company shall at any time prior to the
\.> issuance of the shares of Series C-1 or other shares issuable upon conversion of this
Note subdivide such shares (by stock split, stock dividend or the like) or combine such
shares (by reverse split or the like), the number of such shares issuable on the
conversion of this Note shall be proportionately increased in the case of a subdivision or
stock dividend, or proportionately decreased in the case of a combination. Appropriate
adjustments shall also be made to the purchase price payable per share, but the
aggregate purchase price payable for the total number of shares issuable upon
conversion of this Note (as adjusted) shall remain the same.

5. Definitions. As used in this Note, the following capitalized terms have the following
meanings:

“Conversion Event” shall mean the payment by Investor (or an affiliate of Investor) of the
Third Inventory Payment (subject to Section 10 of Schedule B of the Master Purchase Agreement).

“Conversion Price” shall be $15.00, subject to adjustment as set forth in this Note.

HIGHLY CONFIDENTIAL SWYSEC_000000067

Trial Exh. 0495 Page 0007




“Initial Public Offering” shall mean the closing of the Company’s first firm commitment
underwritten initial public offering of the Company’'s Common Stock pursuant to a registration
statement filed under the Securities Act.

“Investor” shall mean the Person specified in the introductory paragraph of this Note or any
Person who shall at the time be the registered holder of this Note.

“Obligations” shall mean and include all loans, advances, d iabilities and obligations,
howsoever arising, owed by the Company to Investor of every kind andx iption (whether or not
evidenced by any note or instrument and whether or not for the paymento , how existing or

TR } fees, charges,
expenses, attorneys’ fees and costs and accountants’ fees

the Company hereunder and thereunder, in each \Indirest, ‘absolute or
contingent, due or to become due, and whether or ot arisip er sient of a
proceeding under Title 11 of the United States Code (11 U 'S, C.\Section 104 etsey. ended
from time to time (including post-petition interest) and w} ether b 2llowable a5 a claim

in any such proceeding.

)
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is Note nor any of the rights, interests or obligations hereunder may be
signed, by operation of law or otherwise, in whole or in part, by the Company.

(b) Wa:‘g‘ and Amendment. Any provision of this Note may be amended, waived or modified upon
the written consent of the Company and Investor.

(c) Notices. All notices, requests, demands, consents, instructions or other communications required
or permitted hereunder shall be in writing and faxed, mailed or delivered to each party at the
respective addresses of the parties as set forth in the signature page to this Note, or such other
address as a party may specify. All such notices and communications will be deemed effectively
given the earlier of (i) when delivered personally, (ii) one (1) business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iii) one (1) business day after being deposited
with an overnight courier service of recognized standing or (iv) four (4) calendar days after being
deposited in the U.S. mail, first class with postage prepaid.

(d) Payment. Unless converted into the Company’s equity securities pursuant to the terms hereof,
payment shall be made in lawful tender of the United States.

(e) Governing Law; Jurisdiction. This Note and all actions arising out of or in connection with this
Note shall be governed by and construed in accordance with the laws of the State of California,
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without regard to the conflicts of law provisions of the State of California, or of any other state.
For any disputes arising out of or in connection with this Note, the parties consent to the personal
and exclusive jurisdiction of, and venue in, the state and federal courts within Santa Clara
County, California.

(f) Counterparts. This Note may be executed in any number of counterparts and by different parties
on separate counterparts, each of which, when executed and delivered, shall be deemed to be an
original, and all of which, when taken together, shall constitute butope and the same Note.
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(g9) California Corporate Securities Law.

THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS NOTE HAS
NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE
STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH SECURITIES OR THE

PRIOR TO SUCH QUALIFICATION IS UNLAWFUL UNLE
SECURITIES IS EXEMPT FROM SUCH QUALIFICATION. _
PARTIES TO THIS NOTE ARE EXPRESSLY CON
QUALIFICATION BEING OBTAINED, UNLESS
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The Company has caused this Note to be issued as of the date first written above.

THERANGOS, INC.,

a Delaware corpigtgn\

NN
Its A CER NN

Acknowledged and accepted by Investor:
SAFEWAY INC.

By:
Its:
Address: 5918 Stoneridge Mall Road

Pleasanton, CA 94588

HIGHLY CONFIDENTIAL SWYSEC_000000071

Trial Exh. 0495 Page 0011




HIGHLY CONFIDENTIAL SWYSEC_000000072

Trial Exh. 0495 Page 0012




