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NOTICE OF
2016 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON NOVEMBER 17, 2016

To our Stockholders:

        You are cordially invited to attend the 2016 Annual Meeting of Stockholders, and any adjournment, postponement or other delay thereof
(the "Annual Meeting"), of Accuray Incorporated, a Delaware corporation ("Accuray" or the "Company"), which will be held at the Company's
headquarters located at 1310 Chesapeake Terrace, Sunnyvale, California 94089 on Thursday, November 17, 2016 at 9:00 am PST. We are
holding the Annual Meeting for the following purposes:

1.
To elect two Class I directors named in the proxy statement to hold office until our 2019 Annual Meeting of Stockholders, or
until their respective successors have been duly elected or appointed;

2.
To approve the Accuray Incorporated 2016 Equity Incentive Plan and the number of shares reserved for issuance thereunder;

3.
To approve an amendment and restatement of the Accuray Incorporated 2007 Employee Stock Purchase Plan including,
among other things, an increase in the number of shares of the Company's common stock available for issuance thereunder
by 1,000,000 shares;

4.
To re-approve the Company's Performance Bonus Plan;

5.
Advisory vote to approve the compensation of our named executive officers;

6.
To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending June 30, 2017; and

7.
To transact any other business as may properly come before the Annual Meeting, including any motion to adjourn to a later
date to permit further solicitation of proxies, if necessary, or any adjournment or postponement of the meeting.

        These items of business to be transacted at the Annual Meeting are more fully described in the proxy statement (the "Proxy Statement") that
accompanies this Notice of 2016 Annual Meeting of Stockholders. The Annual Meeting will begin promptly at 9:00 a.m. PST and check-in will
begin at 8:30 a.m. PST. Only holders of record and beneficial owners of shares of our common stock at the close of business on September 22,
2016, the record date, are entitled to notice of, to attend, and to vote at the Annual Meeting. If you are a beneficial owner and wish to vote in
person at the Annual Meeting, you must obtain a "legal proxy" from the bank, broker or other nominee that holds your shares, giving you the
right to vote your shares at the Annual Meeting.

        It is important that you use this opportunity to take part in the affairs of Accuray by voting on the business to come before the stockholders
at the Annual Meeting. After reading the Proxy Statement and Annual Report on Form 10-K for the fiscal year ended June 30, 2016 (the
"Annual Report"), you are urged to cast your vote as promptly as possible. If you are accessing the Proxy Statement and Annual Report using
notice and access, you will have received a Notice of Internet Availability of Proxy Materials and should vote by telephone or over the Internet.
If you have received your proxy materials by mail, please promptly sign, date and return the enclosed proxy card in the prepaid envelope
provided to you or vote by telephone or over the Internet to ensure that your shares are represented at the Annual Meeting. For more
information, see "Why did I receive a Notice of Internet Availability of Proxy Materials?" in the Proxy Statement.
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        All stockholders are cordially invited to attend the Annual Meeting in person. Even if you plan to attend the Annual Meeting, please cast
your vote as promptly as possible by telephone, Internet or by signing and dating your proxy card and returning it promptly. This will ensure that
your vote will be counted if you later decide not to, or are unable to, attend the Annual Meeting. Even if you have given your proxy, you may
still attend and vote in person at the Annual Meeting.

By order of the Board of Directors,

/s/ JOSHUA H. LEVINE

Joshua H. Levine
President and Chief Executive Officer
Sunnyvale, California
October 7, 2016
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PROXY STATEMENT FOR
ACCURAY INCORPORATED

2016 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 17, 2016

        This proxy statement ("Proxy Statement") is furnished to our stockholders of record as of the close of business on September 22, 2016 (the
"Record Date"), in connection with the solicitation of proxies by our Board of Directors (the "Board") for use in connection with our 2016
Annual Meeting of Stockholders, and any adjournment, postponement or other delay thereof (the "Annual Meeting"), to be held at the
Company's headquarters located at 1310 Chesapeake Terrace, Sunnyvale, California 94089 on Thursday, November 17, 2016, at 9:00 a.m. PST.
This Proxy Statement and the proxy card are first being made available to our stockholders on or about October 7, 2016. Our Company's fiscal
year ended on June 30, 2016.

QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION
AND VOTING AT THE ANNUAL MEETING

Why did I receive a Notice of Internet
Availability of Proxy Materials?

We are pleased to again be using the U.S. Securities and Exchange Commission (the "SEC")
rule that allows companies to furnish proxy materials to their stockholders primarily over the
Internet instead of mailing printed copies of those materials to each stockholder. On October 7,
2016, we mailed to our stockholders (other than those who previously requested electronic or
paper delivery) a Notice of Internet Availability of Proxy Materials containing instructions on
how to access our proxy materials, including this Proxy Statement and our Annual Report on
Form 10-K (the "Annual Report"), online. The Notice of Internet Availability of Proxy
Materials also instructs you as to how to access your proxy card to vote over the Internet or by
telephone.
This process is designed to expedite stockholders' receipt of proxy materials, lower the cost of
the Annual Meeting, and help conserve natural resources. However, if you have not elected to
receive printed proxy materials and would prefer to receive them, please follow the
instructions included in the Notice of Internet Availability of Proxy Materials to request
printed proxy materials. If you have previously elected to receive our proxy materials
electronically, you will continue to receive these materials via e-mail unless you elect
otherwise. If you received your Annual Meeting materials via e-mail, the e-mail contained
voting instructions and links to access the Annual Report and the Proxy Statement online at:
https://materials.proxyvote.com/004397.

1
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Why am I receiving access to these proxy
materials?

You are receiving access to this Proxy Statement because you were a stockholder of record or
beneficial owner at the close of business on the Record Date. As such, you are invited to attend
our Annual Meeting and are entitled to vote on the items of business described in this Proxy
Statement. This Proxy Statement contains important information about the Annual Meeting and
the items of business to be transacted at the Annual Meeting. You are strongly encouraged to
read this Proxy Statement and Annual Report, which include information that you may find
useful in determining how to vote.

Who is entitled to attend and vote at the
Annual Meeting?

Stockholders as of the Record Date are entitled to attend and to vote at the Annual Meeting.

How many shares are outstanding? On the Record Date, 81,637,270 shares of our common stock were issued and outstanding.
Each share of common stock outstanding on the Record Date is entitled to one vote on each
item brought before the stockholders at the Annual Meeting.

How many shares must be present or
represented to conduct business at the
Annual Meeting (that is, what constitutes a
quorum)?

The presence at the Annual Meeting, in person or represented by proxy, of the holders of at
least a majority of the shares of our common stock issued and outstanding as of the Record
Date and entitled to vote at the Annual Meeting will constitute a quorum for the transaction of
business. If, however, a quorum is not present, in person or represented by proxy, then no
business shall be conducted and either the chairperson of the Annual Meeting or the
stockholders entitled to vote at the Annual Meeting may adjourn the Annual Meeting until a
later time.

What items of business will be voted on at
the Annual Meeting?

The items of business to be voted on at the Annual Meeting are as follows:

1. The election of two Class I directors named in the Proxy Statement to hold office until
our 2019 Annual Meeting of Stockholders, or until their respective successors have been
duly elected or appointed;

2. The approval of the Accuray Incorporated 2016 Equity Incentive Plan and the number of
shares reserved for issuance thereunder;

2
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3. The approval of an amendment and restatement of the Accuray Incorporated 2007
Employee Stock Purchase Plan (the "ESPP") including, among other things, an increase
to the number of shares of the Company's common stock available for issuance
thereunder by 1,000,000 shares;

4. The re-approval of the Company's Performance Bonus Plan;
5. An advisory vote to approve the compensation of our named executive officers; and
6. The ratification of the appointment of Grant Thornton LLP as our independent registered

public accounting firm for the fiscal year ending June 30, 2017.
What happens if additional matters are
presented at the Annual Meeting?

The only items of business that our Board intends to present at the Annual Meeting are set forth
in this Proxy Statement. As of the date of this Proxy Statement, no stockholder has advised us
of the intent to present any other matter, and we are not aware of any other matters to be
presented at the Annual Meeting. However, if any other matter or matters are properly brought
before the Annual Meeting, you or the person(s) named as your proxyholder(s) will have the
discretion to vote your shares on such matters in accordance with their best judgment and as
they deem advisable.

What shares can I vote at the Annual
Meeting?

You may vote all of the shares you owned as of the Record Date, including shares held directly
in your name as the stockholder of record and all shares held for you as the beneficial owner
through a broker or other nominee, such as a bank.

What is the difference between holding
shares as a stockholder of record and as a
beneficial owner?

Most of our stockholders hold their shares through a bank, broker or other nominee rather than
directly in their own name. As summarized below, there are some distinctions between shares
held of record and those beneficially owned.
Stockholders of Record.    If your shares are registered directly in your name with our transfer
agent, Computershare, you are considered, with respect to those shares, the stockholder of
record, and we are sending our proxy materials directly to you. As the stockholder of record,
you have the right to vote in person or direct a proxyholder to vote your shares on your behalf
at the Annual Meeting by signing and dating the enclosed proxy card and returning it to us in
the enclosed postage-paid return envelope, or by following the procedures for voting over the
Internet or by telephone.

3
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Beneficial Owner.    If your shares are held by a bank, broker or other nominee, you are
considered the beneficial owner of those shares and they are considered to be held in street
name for your account. Proxy materials are made available to you together with a voting
instruction card by delivery to your bank, broker or other nominee. As the beneficial owner,
you have the right to direct your bank, broker or nominee to vote your shares as you instruct
with your voting instruction card. The bank, broker or other nominee will vote your shares at
the Annual Meeting as you have instructed on your voting instruction card. As a beneficial
owner, you may also vote in person at the Annual Meeting, but only after you obtain and
present a "legal proxy" from your bank, broker or other nominee, giving you the right to vote
your shares at the Annual Meeting.

How can I vote my shares without
attending the Annual Meeting?

Whether you hold shares directly as the stockholder of record or as a beneficial owner, you
may direct how your shares are voted without attending the Annual Meeting by voting on the
Internet, by phone, or by proxy card. If you provide specific instructions with regard to items
of business to be voted on at the Annual Meeting, your shares will be voted as you instruct on
those items. If you just sign your proxy card with no further instructions, or if you
electronically transmit your proxy card but do not direct your vote on particular items, your
shares will be voted in accord with the Board's recommendation on those items. If you hold
your shares in street name as a beneficial owner and you do not instruct your bank, broker or
other nominee how to vote your shares, your bank, broker or other nominee will only be able
to vote your shares with respect to the routine matter of appointment of Grant Thornton LLP as
our independent registered public accounting firm for the fiscal year ending June 30, 2017.
Please see "What is a broker non-vote?" below.

4
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How can I attend the Annual Meeting? Whether you hold shares in your name as the stockholder of record or beneficially own shares
held in street name, you should be prepared to present photo identification for admittance to
the Annual Meeting. Please also note that if you are a street name holder, you will need to
provide proof of beneficial ownership as of the Record Date, such as your most recent
brokerage account statement, a copy of the voting instruction card provided by your bank,
broker or other nominee, or other similar evidence of ownership for admittance to the Annual
Meeting. The Annual Meeting will begin promptly at 9:00 a.m. PST. Check-in will begin at
8:30 a.m. PST. However, if you are a street name holder, you may not vote at the Annual
Meeting unless you have obtained a proxy from your broker, bank or other nominee. Even if
you plan to attend the Annual Meeting, we recommend that you also vote by Internet,
telephone, or sign and date the proxy card or voting instruction card and return it promptly
in order to ensure that your vote will be counted if you later decide not to, or are unable to,
attend the Annual Meeting.

Can I change my vote or revoke my proxy? You may change your vote or revoke your proxy at any time prior to the vote at the Annual
Meeting. If you are the stockholder of record, you may change your vote by (i) granting a new
proxy bearing a later date, which automatically revokes your earlier proxy, (ii) providing a
written notice of revocation to our Corporate Secretary at our principal executive offices prior
to the Annual Meeting, or (iii) attending the Annual Meeting and voting in person. However,
attendance at the Annual Meeting will not cause your previously granted proxy to be revoked
unless you specifically so request. If you are a beneficial owner, you may change your vote by
(i) submitting a new voting instruction card to your bank, broker or other nominee, or (ii) if
you have obtained a legal proxy from your broker or other nominee giving you the right to
vote your shares, by attending the Annual Meeting and voting in person.

5
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What is a "broker non-vote"? Brokers that hold shares in street name for the benefit of their clients, banks, brokers and other
nominees have the discretion to vote such shares on routine matters only. At the Annual
Meeting, only the ratification of the appointment of independent registered public accounting
firms is considered a routine matter. Therefore, if you do not otherwise instruct your bank,
broker or other nominee on how to vote your shares, your bank, broker or other nominee may
vote your shares on this matter only. Your bank, broker or other nominee will not be able to
vote your shares for the election of two Class I directors, the approval of the Company's 2016
Equity Incentive Plan and the number of shares reserved for issuance thereunder, the approval
of the amendment and restatement of the Company's 2007 Employee Stock Purchase Plan,
including the increase to the number of shares reserved for issuance thereunder, the
re-approval of the Company's Performance Bonus Plan, the advisory vote to approve the
compensation of named executive officers, or any other matters properly brought before the
Annual Meeting without your specific instruction because these are not considered routine
matters. A "broker non-vote" occurs when a broker or other nominee does not receive timely
instructions from the beneficial owner and therefore such broker or bank expressly indicates on
a proxy card that it is not voting the uninstructed shares on a non-routine matter.

How are "broker non-votes" counted? Broker non-votes will be counted as present at the Annual Meeting for the purpose of
determining the presence or absence of a quorum for the transaction of business, but they will
not be considered to be present and entitled to vote for purposes of tabulating the voting results
for any non-routine matter. Accordingly, broker non-votes, if any, will have no effect on the
outcome of the votes at the Annual Meeting.

What happens if the Annual Meeting is
adjourned?

If our Annual Meeting is adjourned until another time, no additional notice will be given
regarding the time or location that the Annual Meeting will be continued, if this information is
announced at the time of the adjournment, unless the adjournment is for more than 30 days, in
which case a notice of the time and location will be given to each stockholder of record
entitled to vote at the Annual Meeting. Any items of business that might have been properly
transacted at the Annual Meeting may be transacted after any adjournment.

Who will serve as inspector of elections? A representative of Computershare, our transfer agent, will tabulate the votes and act as
Inspector of Elections at the Annual Meeting.

6
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What should I do in the event that I receive
more than one set of proxy materials?

You may receive more than one copy of the Notice of Internet Availability of Proxy Materials
or more than one set of these proxy solicitation materials, including multiple copies of this
Proxy Statement and multiple proxy cards or voting instruction cards. For example, if you hold
your shares in more than one brokerage account, you may receive a separate voting instruction
card from each brokerage account in which you hold shares. In addition, if you are a
stockholder of record and your shares are registered in more than one name, you may receive
more than one Notice of Internet Availability of Proxy Materials or proxy card. Please vote
over the Internet, by telephone, or sign, date and return each proxy card and voting instruction
card that you receive to ensure that all of your shares are voted.
We have adopted a procedure called "householding," which the SEC has approved. Under this
procedure, we deliver a single copy of the Notice of Internet Availability of Proxy Materials
and, if applicable, the proxy materials to multiple stockholders who share the same address
unless we received contrary instructions from one or more of the stockholders. This procedure
reduces our printing costs, mailing costs, and fees. Stockholders who participate in
householding will continue to be able to access and receive separate proxy cards. Please see
"Stockholders Sharing the Same Address" for further information regarding householding and
how to request additional copies of the materials or enroll in householding.

Who is soliciting my vote and who will bear
the costs of this solicitation?

The proxy is being solicited on behalf of our Board. The Company will bear the entire cost of
solicitation of proxies, including preparation, Internet posting, assembly, printing and mailing
of this Proxy Statement. In addition to solicitation by mail, our directors, officers and
employees may also solicit proxies in person, by telephone, by electronic mail or by other
means of communication. We will not pay any additional compensation to our directors,
officers or other employees for soliciting proxies. We have retained MacKenzie Partners, Inc.
to assist in the solicitation of proxies for a fee of approximately $15,000 plus reasonable
out-of-pocket costs and expenses. Copies of the proxy materials will be furnished to banks,
brokers and other nominees holding beneficially owned shares of our common stock, who will
forward the proxy materials to the beneficial owners. We are required to reimburse brokers and
other nominees for the costs of forwarding the proxy materials.

7
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Where can I find the voting results of the
Annual Meeting?

We intend to announce preliminary voting results at the Annual Meeting and publish the final
voting results in a Current Report on Form 8-K filed with the SEC within four business days
following the Annual Meeting.

What is the deadline for submitting
proposals for consideration at next year's
Annual Meeting of stockholders or to
nominate individuals to serve as directors?

As a stockholder, you may be entitled to present proposals for action at a future annual
meeting of stockholders, including director nominations. Please refer to "Stockholder
Proposals" and "Recommendations and Nominations of Director Candidates" below.

8
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PROPOSAL ONE

ELECTION OF DIRECTORS

 Classes of Our Board

        Our Amended and Restated Certificate of Incorporation provides that our Board shall be divided into three classes, designated Class I,
Class II and Class III, with each class serving for staggered three-year terms. Emad Rizk, M.D., a Class III director, resigned from our Board on
September 16, 2016 to dedicate his full time and efforts to his new role as Chief Executive Officer of Verscend Technologies, Inc. given the
time commitment necessary for service on a public company Board. As a result, our Board currently consists of seven directors: two Class I
directors, three Class II directors and two Class III directors. The terms of our Class I directors will expire at the Annual Meeting. Class I
consists of two directors and the Board has nominated two directors for election at the Annual Meeting. Proxies cannot be voted for more than
two persons.

        The following information is provided for each of the nominees and directors: name, class in which each director or nominee serves, age as
of July 31, 2016, principal occupation and length of service on our Board.

Name
Term
Expires Age Principal Occupation

Director
Since

Class I Directors/Nominees
Robert S. Weiss 2016 69 Chief Executive Officer and President, The Cooper Companies, Inc. 2007
Richard Pettingill 2016 68 Retired President and Chief Executive Officer of Allina Hospitals and

Clinics and California Division of Kaiser Foundation Health Plans and
Hospitals and Board Member of Tenet Healthcare Corporation and
Hanger Inc.

2012

Class II Directors
Louis J. Lavigne, Jr. 2017 68 Chairperson of the Board, Independent Management Consultant and

Board Member, Depomed, Inc., DocuSign, Inc., Novocure Limited,
Puppet, Inc., Rodan & Fields, LLC and Zynga,  Inc.

2009

Dennis L. Winger 2017 68 Retired Chief Financial Officer and Board Member, Nektar
Therapeutics, Inc. and Pacira Pharmaceuticals, Inc.

2009

Jack Goldstein, Ph.D. 2017 69 Independent Consultant, Chairman of the Board of Directors of
OncoGenex Pharmaceuticals, Inc.

2010

Class III Directors
Elizabeth Dávila 2018 72 Vice Chairperson of the Board, Retired Chief Executive Officer and

Board Member, NuGEN Technologies, Inc. and Afaxys, Inc.
2008

Joshua H. Levine 2018 58 President, Chief Executive Officer and Board Member, Accuray
Incorporated

2012

 Director Nominees�Class I Directors

        Our Board has nominated Messrs. Weiss and Pettingill for election as Class I directors. Each nominee for director has consented to being
named in this Proxy Statement and has indicated a willingness to serve if elected. If a nominee is unavailable for election, the persons named as
proxyholders will use their discretion to vote for any substitute nominee in accordance with their best

9
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judgment, as they deem advisable. Listed below are the biographies of each director nominee. The biographies include information regarding
each nominee's service as a director of the Company, business experience and principal occupations for at least the past five years, director
positions at public companies held currently or at any time during the past five years, and the experiences, qualifications, attributes or skills that
led the Nominating and Corporate Governance Committee of the Board (the "Nominating and Corporate Governance Committee") to
recommend, and the Board to determine, that the person should serve as a director for the Company. There are no family relationships among
any of our directors or executive officers.

Robert S. Weiss has served as a member of our Board since January 2007. Since November 2007, Mr. Weiss has served as the Chief
Executive Officer of The Cooper Companies, Inc. ("Cooper"), a global specialty medical products company. He was also given the title of
President of Cooper in March 2008. Mr. Weiss has served in various senior executive management positions with Cooper since 1989. From
January 2005 through October 2007, Mr. Weiss served as the Executive Vice President and Chief Operating Officer of Cooper, and from March
2007 to March 2008, he also served as President of CooperVision, Cooper's contact lens subsidiary. Prior to that, he served as Cooper's Chief
Financial Officer from September 1989 to January 2005 and held the additional title of Executive Vice President from October 1995 until
November 2007. From March 1984 until October 1995, he served at Cooper in various other roles, including Senior Vice President, Vice
President and Corporate Controller. Mr. Weiss has also served on the board of directors of Cooper since 1996. Mr. Weiss also serves on the
board of trustees of the University of Scranton. Mr. Weiss holds a B.S. in Accounting from the University of Scranton.

        As a current Chief Executive Officer and former Chief Financial Officer of a publicly traded medical products company, Mr. Weiss brings
to our Board extensive experience in the healthcare industry in finance, accounting, management, strategy, manufacturing, and public company
governance.

Richard Pettingill has served as a member of our Board since May 2012. Mr. Pettingill served as the President and Chief Executive Officer
of Allina Hospitals and Clinics, Minnesota's largest healthcare organization, from 2002 until his retirement in 2009. While in this role, he also
served on the board of directors of the Minnesota Hospital Association and the Minnesota Business Partnership. Prior to joining Allina Hospitals
and Clinics, Mr. Pettingill served as President and Chief Executive Officer of the California Division of Kaiser Foundation Health Plans and
Hospitals, one of the largest not-for-profit managed healthcare companies in the United States, from 1996 to 2002. Mr. Pettingill currently serves
on the boards of directors of Tenet Healthcare Corporation, a medical services provider, and Hanger, Inc., an orthotic and prosthetic solutions
company. Within the last five years, Mr. Pettingill also served on the public company board of directors of MAKO Surgical Corp., a medical
device company that was acquired by Stryker Corporation in 2013. Mr. Pettingill received a bachelor's degree from San Diego State University
and a master's degree in health care administration from San Jose State University. He served as a 2010 Fellow in the Advanced Leadership
Initiative program at Harvard University.

        As the former Chief Executive Officer of a major hospital system and a member of other public company boards, Mr. Pettingill has
extensive leadership experience in the healthcare industry, including experience in the areas of business development, strategy and corporate
governance, and can represent the customer perspective.

        If elected, Messrs. Weiss and Pettingill will hold office as Class I directors until our 2019 Annual Meeting of Stockholders, or until each of
their earlier resignation or removal.

 Continuing Directors�Class II and Class III Directors

        Listed below are the biographies of each of our Class II and Class III directors. The biographies include information regarding each
director's service as a director of the Company, business experience
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and principal occupations for at least the past five years, director positions at public companies held currently or at any time during the past five
years, and the experiences, qualifications, attributes or skills that led the Nominating and Corporate Governance Committee to recommend, and
the Board to determine, that the person should serve as a director for the Company. There are no family relationships among any of our directors
or executive officers.

Louis J. Lavigne, Jr. has served as a member of our Board since September 2009 and as the Chairperson of our Board of Directors since
April 2010. Mr. Lavigne currently serves as a Managing Director of Lavrite, LLC, a management consulting firm specializing in the areas of
corporate finance, accounting, growth strategy and management. He also currently serves as a member of the board of directors of
Depomed, Inc., a specialty pharmaceutical company, DocuSign Inc., a private eSignature transaction management company, Novocure Limited,
a public oncology company, Puppet, Inc., a private information technology cloud automation security and DevOps system management
company, Rodan & Fields, LLC, a private skincare company, and Zynga, Inc., a leading provider of social electronic games. Within the last five
years, Mr. Lavigne also served on the public company board of directors of BMC Software, Inc., an independent systems software vendor that
was acquired by a private investor group in 2013, and Allergan, Inc., a technology-driven, global health care company that provides specialty
pharmaceutical products worldwide, from 2005 to 2015. From 1983 to 2005, Mr. Lavigne served in various executive capacities with
Genentech, Inc., a healthcare company, namely, Executive Vice President and Chief Financial Officer from 1997 to 2005; Senior Vice President
and Chief Financial Officer from 1994 to 1997; Vice President and Chief Financial Officer from 1988 to 1994; Vice President from 1986 to
1988; and Controller from 1983 to 1986. Mr. Lavigne was named the Best CFO in Biotech in 2005 in the Institutional Investor Survey and in
June 2006 he received the Bay Area CFO of the Year-Hall of Fame Lifetime Achievement Award. He is Chairman of the Board of UCSF
Benioff Children's Hospitals and their foundation. Mr. Lavigne holds a B.S. in Finance from Babson College and an M.B.A. from Temple
University.

        As a former Chief Financial Officer of a large, complex publicly traded company in the healthcare industry, and a current and former
member of several public company boards, Mr. Lavigne brings to our Board extensive experience in business operations and management,
strategy, finance, accounting and public company governance.

Dennis L. Winger has served as a member of our Board since September 2009. Mr. Winger most recently served as Senior Vice President
and Chief Financial Officer of Applied Biosystems, Inc. from 1997 until his retirement in 2008. Mr. Winger currently serves on the boards of
directors of Nektar Therapeutics, a biopharmaceutical company, and Pacira Pharmaceuticals, a specialty pharmaceutical company. In the past
five years, Mr. Winger also served on the following public company boards of directors: Vertex Pharmaceuticals and Cephalon, Inc. Mr. Winger
also serves on the Board of Trustees of Siena College. Mr. Winger holds a B.A. in History from Siena College and an M.B.A. from Columbia
University.

        As a former Chief Financial Officer of multiple publicly traded life sciences companies, and a member of multiple public company boards,
Mr. Winger has extensive experience in finance, accounting, operations, strategy, and public company governance.

Jack Goldstein, Ph.D., has served as a member of our Board since May 2010. Dr. Goldstein has been an independent consultant since 2006
specializing in human medical diagnostics, biopharmaceuticals and medical devices. He served as President and Chief Operating Officer of
Chiron Corporation from 2004 until its acquisition by Novartis in 2006, and from 2002 to 2004 he served as President of Chiron's Blood Testing
Division. From 2000 to 2002, he was a general partner at Windamere Venture Partners, a private venture capital investment fund. From 1997 to
2001, he served as President and Chief Executive Officer at Applied Imaging Corporation, and from 1999 until 2002, he also served as
Chairman of the Board of Applied Imaging. From 1986 to 1997, Dr. Goldstein served in
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various executive positions at Johnson & Johnson, including President of Ortho Diagnostic Systems and Executive Vice President of
Professional Diagnostics. Dr. Goldstein currently serves as Chairman of the Board of Directors of OncoGenex Pharmaceuticals, Inc., a drug
discovery and development company. Dr. Goldstein holds a B.A. in biology from Rider University and an M.S. in immunology and a Ph.D. in
microbiology from St. John's University.

        As a former executive of several life sciences companies and member of other health care industry public company boards, Dr. Goldstein
has extensive industry experience in management, strategy, operations, business development, and capital equipment sales and marketing.
Dr. Goldstein also has relevant scientific, research and development and manufacturing expertise.

Elizabeth Dávila has served as a member of our Board since February 2008 and as Vice Chairperson of our Board since September 2008.
Ms. Dávila was the former Chairman and Chief Executive Officer of VISX, Incorporated ("VISX"), a manufacturer of laser vision correction
systems, which was acquired by Advanced Medical Optics in May 2005. Prior to becoming Chairman and Chief Executive Officer of VISX in
2001, she served as President and Chief Operating Officer of VISX from 1999 to 2001 and as Executive Vice President and Chief Operating
Officer from 1995 to 1999. Ms. Dávila currently serves as a member of the board of directors of NuGEN Technologies, Inc., a private company
that develops and commercializes rapid, high-sensitivity and high-throughput amplification and labeling systems for genomic analysis, and
Afaxys, Inc., a private company that supplies family planning providers with pharmaceuticals and supplies. Ms. Dávila holds a B.S. in
Chemistry from St. Mary's College in Notre Dame, Indiana, an M.S. in Chemistry from the University of Notre Dame and an M.B.A. from
Stanford University.

        As a former Chief Executive Officer of VISX and a current and former member of multiple public and private company boards, Ms. Dávila
has extensive healthcare industry experience in management, business development, operations, strategy and capital equipment sales.

Joshua H. Levine has served as our President and Chief Executive Officer and as a member of our Board since October 2012. Mr. Levine
brings diverse, global healthcare industry experience and a strong track record of creating and unlocking strategic value for the companies he has
led. He has been the President, Chief Executive Officer, and a director of two other publicly traded global medical device firms, with Mentor
Corporation, a surgical implant/medical device manufacturer in the aesthetics space from 2004 to 2009, and most recently with Immucor
Corporation, a diagnostics manufacturer of automated instrumentation and reagents used in blood transfusion procedures in 2011. Mr. Levine
holds a B.A. from the University of Arizona.

        Mr. Levine's qualifications to serve on our Board include, among other skills and qualifications, his strategic business development skills,
commercial leadership experience, and executive vision. In addition, Mr. Levine brings expertise in the medical device and medical technology
industries from years of experience as a chief executive officer with two other publicly traded, small cap medical device manufacturing
companies.

        Under our Corporate Governance Guidelines, each director submits an advance, contingent, irrevocable resignation that the Board may
accept if that director fails to be elected by a majority of votes cast. In that situation, our Nominating and Corporate Governance Committee
would make a recommendation to the Board about whether to accept such resignation. The Nominating and Corporate Governance Committee
and the Board may consider any factors they deem relevant in deciding whether to accept a director's resignation.

 How Votes Are Counted

        Stockholders are not entitled to cumulate their votes in the election of directors or with respect to any matter submitted to a vote of the
stockholders. To be elected, directors must receive a majority of
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votes cast, meaning that the number of shares voted "FOR" a director's election exceeds 50% of the number of votes cast with respect to that
director's election. You may vote either "FOR" or "AGAINST" each director nominee or you may abstain. A properly executed proxy marked
"ABSTAIN" with respect to any director will be counted for purposes of determining whether there is a quorum, but it will not be counted for
purposes of determining the number of votes cast with respect to the election of such a director, and thus it will have no effect on the outcome of
the vote. Broker non-votes, if any, will have no effect on the outcome of the vote.

 Board of Directors' Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" EACH OF THE TWO NOMINEES FOR CLASS I
DIRECTOR LISTED ABOVE.
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PROPOSAL TWO

APPROVAL OF THE ACCURAY INCORPORATED 2016 EQUITY INCENTIVE PLAN AND THE NUMBER OF SHARES
RESERVED FOR ISSUANCE THEREUNDER

        We are asking our stockholders to approve a new equity incentive plan, the 2016 Equity Incentive Plan (the "2016 Plan"). Subject to our
stockholders' approval at the Annual Meeting, our Board adopted the 2016 Plan on August 24, 2016, based on the recommendation of the
Compensation Committee of the Board (the "Compensation Committee"). If approved by our stockholders, the 2016 Plan will replace our 2007
Incentive Award Plan (the "2007 Plan") and will remain in effect until 2026, unless it is terminated earlier by the 2016 Plan's administrator (as
defined below). We will cease granting awards under the 2007 Plan once the 2016 Plan is approved by our stockholders.

 Reasons for Voting for Approval of the 2016 Plan

The 2016 Plan Will Help Us to Continue Effectively Recruiting Talented Service Providers

        The ability to grant equity awards is vital to our success because it enables us to attract and retain the most talented service providers.
Equity awards also align the interests of such individuals with the interests of stockholders by giving such individuals an opportunity to acquire
an ownership interest in the Company, which incentivizes such individuals to drive the Company to achieve outstanding performance.

        Our 2007 Plan is scheduled to expire in January 2017, and if stockholders do not approve the 2016 Plan at the Annual Meeting, we will be
unable to continue our equity incentive program after the expiration of the 2007 Plan. In that case, in order to remain competitive in the
recruitment of service providers without providing equity-based compensation, we would need to replace equity-based compensation with cash
compensation. We believe this would not be practical or advisable because any significant increase in cash compensation in lieu of equity-based
compensation could substantially increase our operating expenses and reduce our cash flow from operations, which could adversely affect our
business results and could adversely affect our business strategy by reducing the cash available for strategic acquisitions and for research and
development of new products and of improvements to existing products. Accordingly, we believe that, rather than using cash alone, a
combination of equity-based compensation and cash compensation provides a more effective means of incentivizing our service providers and
rewarding them for their contributions to our success.

A Reasonable Number of Shares Will Be Reserved Under the 2016 Plan

        If the 2016 Plan is approved by our stockholders, the total number of shares of our common stock that will be reserved for issuance under
the 2016 Plan will be 4,000,000 shares plus any shares of our common stock that been reserved but not issued pursuant to any awards granted
under the 2007 Plan and any shares of our common stock subject to outstanding equity awards granted under our 2007 Plan that are added to the
2016 Plan (as described in the summary of the 2016 Plan below). We expect the number of shares of our common stock to be reserved for
issuance under the 2016 Plan to be sufficient to permit us to continue granting equity-based compensation at appropriate levels for the next two
years. The following factors were considered by the Compensation Committee and the Board when determining the number of shares of our
common stock to reserve for issuance under the 2016 Plan:

�
Historical Grant Practices.  The Compensation Committee and the Board considered the number of equity awards that we
granted in the last three fiscal years. In fiscal years 2014, 2015, and 2016, we granted equity awards covering 2,930,149,
2,212,106, and 3,148,375 shares of our common stock, respectively, for a total of approximately 8,290,630 shares over that
three-year period.
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�
Forecasted Grants.  The Compensation Committee and the Board reviewed a forecast that considered the following factors
in order to project the rate at which shares of our common stock will be issued under the 2016 Plan: (i) the shares of our
common stock available for grant under the 2016 Plan, including the estimated number of shares of our common stock to be
added to the 2016 Plan from 2007 Plan, and (ii) forecasted future grants, determined based on our stock price and the
competitive dollar value to be delivered to the participant. However, we determine the size of equity awards to be granted
based on such value, and therefore, our actual share usage could deviate significantly from our forecasted share usage if our
stock price on the date the award is granted is significantly different from the stock price assumed in the forecast. For
example, if our stock price on the date the award is granted is significantly lower than the stock price assumed in the
forecast, we would need a larger number of shares than the number projected by the forecast in order to deliver the same
value to participants.

�
Number of Shares Remaining under Stock Incentive Plans.  As of August 31, 2016, we had two outstanding stock incentive
plans: the 2007 Plan and the 1998 Stock Incentive Plan (the "1998 Plan"). As of August 31, 2016, the number of shares of
our common stock that remained available for issuance under the 2007 Plan was 2,916,423 plus any shares of our common
stock subject to outstanding equity awards granted under our 2007 Plan that return to the 2007 Plan under the 2007 Plan's
terms and (ii) there were no shares of our common stock that remained available for issuance under our 1998 Plan. As of the
same date, the total number of shares of our common stock covered by outstanding equity awards under the 2007 Plan and
1998 Plan was 7,185,088, which consisted of (i) 2,268,231 shares of our common stock subject to outstanding, unexercised
options (with a weighted average exercise price of $8.034 and a weighted term of 3.93 years), 2,234,410 shares of which
were subject to outstanding, unexercised options under the 2007 Plan and 33,821 shares of which were subject to
outstanding, unexercised options under the 1998 Plan, and (ii) 4,916,857 shares of our common stock subject to outstanding
unvested awards of restricted stock units ("RSUs"), market-based performance units ("MSUs"), and other performance units
("PSUs"), all of which were granted under the 2007 Plan.

�
Proxy Advisory Firm Guidelines.  In light of our significant institutional stockholder base, the Compensation Committee and
the Board considered proxy advisory firm guidelines.

The 2016 Plan Is Less Dilutive to Stockholders than the 2007 Plan

�
No Annual "Evergreen" Provision.  The 2016 Plan reserves a fixed number of shares of our common stock, which means
that stockholder approval is required to increase the maximum number of shares of our common stock reserved under the
2016 Plan. Unlike the 2007 Plan, the 2016 Plan does not contain an annual "evergreen" provision that automatically
increases the number of shares of our common stock available for issuance each year.

�
Full Value Awards Count 1.71 Times Against the Share Reserve.  For purposes of determining the number of shares of our
common stock that remains available for issuance under or are returned to the 2016 Plan's share reserve, shares of our
common stock subject to awards under the 2016 Plan other than stock options, stock appreciation rights, and other awards
based solely on an increase in value of the shares following the date of grant will count as 1.71 shares for every one share
subject to the award. In contrast, each share subject to similar awards under the 2007 Plan count as one share for purposes of
determining the number of shares of our common stock that remain available for issuance under or are returned to the 2007
Plan's share reserve.
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The 2016 Plan Gives Us the Ability to Fully Deduct Certain Performance-based Awards for Federal Income Tax Purposes

        Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code"), generally denies us a corporate tax deduction for annual
compensation exceeding $1 million paid to our chief executive officer and other "covered employees," as determined under Section 162(m) of
the Code ("Section 162(m)") and applicable guidance. However, certain types of compensation, such as performance-based compensation, are
generally excluded from this deductibility limit.

        The 2016 Plan is designed to enable (but not require) us to grant equity awards that qualify as fully deductible performance-based
compensation under Section 162(m) by setting limits on the size of awards that may be granted under the 2016 Plan to employees in a single
year, as further described below. If our stockholders approve the 2016 Plan, they will be approving these limits, the eligibility requirements for
participation in the 2016 Plan, the performance measures upon which specific performance goals for certain awards would be based, and the
other material terms necessary to grant awards under the 2016 Plan that qualify as performance-based compensation under Section 162(m).

        We are not, however, required to structure equity award grants to qualify as performance-based compensation under Section 162(m), and
the 2016 Plan gives the Company the flexibility to grant equity awards that do not qualify as performance-based compensation under
Section 162(m).

The 2016 Plan Includes Compensation and Governance Best Practices

        The 2016 Plan includes provisions that are considered best practice for compensation and corporate governance purposes. These provisions
protect our stockholders' interests, as follows:

�
No Annual Evergreen.  Since the 2016 Plan does not contain an annual "evergreen" provision that automatically increases
the number of shares of our common stock available for issuance each year, the number of shares of our common stock
reserved for issuance under the 2016 Plan may not be increased without approval from our stockholders. This is a change
from the 2007 Plan, which included an annual "evergreen."

�
Administration.  The 2016 Plan will be administered by the Compensation Committee, which consists entirely of
independent non-employee directors.

�
Certain Shares Will Not Be Returned to the Share Reserve.  Shares of our common stock used to pay the exercise price of an
award or to satisfy the tax withholding obligations for awards will not become available for future grant under the 2016 Plan.

�
Repricing or Exchange Programs are Not Allowed.  The 2016 Plan does not permit outstanding awards to be repriced or
exchanged for other awards.

�
Annual Limits on Awards to Non-Employee Directors.  The 2016 Plan sets reasonable, annual limits as to the awards that
non-employee directors may receive during each fiscal year.

�
Minimum Vesting Requirements.  Any option, stock appreciation right, or award of restricted stock units granted under the
2016 Plan generally cannot vest before the one-year anniversary of the date of grant unless the vesting of such award is
accelerated due to a termination of the participant's service under certain circumstances, due to the participant's death or
disability, or upon a "Change in Control" (as defined in the 2016 Plan). However, an option, stock appreciation right, or
award of restricted stock units may be granted without regard to this limitation as long as the shares subject to the award
would not represent more than 5% of the shares of our common stock subject to all outstanding options, stock appreciation
rights, and awards of restricted stock units under the 2016 Plan as of the grant date. The 2007 Plan does not impose any
minimum vesting limitations.
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�
No Single-Trigger Vesting Acceleration upon a Change in Control.  Awards under the 2016 Plan will be treated in a Change
in Control (as defined in the Plan) in the manner determined by the administrator, and the terms of the 2016 Plan provide for
an award to vest upon a Change in Control only if the award is not assumed or substituted. For any award that vests in whole
or in part based on the achievement of performance goals or other performance-based vesting criteria, those goals or criteria
will be deemed achieved at 100% of target levels, but prorated based on the portion of the performance period that has
elapsed as of immediately prior to the Change in Control.

�
Limited Transferability.  Awards under the 2016 Plan generally may not be sold, assigned, transferred, pledged, or otherwise
encumbered, unless otherwise approved by the administrator. Awards under the 2016 Plan and the shares of our common
stock issued pursuant to such awards are also subject to our insider trading policy.

�
No Tax Gross-ups.  The 2016 Plan does not provide for any tax gross-ups.

�
Forfeiture Events.  Each award under the 2016 Plan will be subject to any clawback policy of ours, and the administrator
may require a participant to forfeit, return, or reimburse us for all or a portion of the award and any amounts paid under the
award in order to comply with the applicable clawback policy, the recoupment policy set forth in the 2016 Plan (which
applies in the absence of a clawback policy), or applicable laws. We intend to adopt a clawback policy covering our annual
and long-term incentive award plans and arrangements once the SEC adopts final rules implementing the requirement of
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.

        Our executive officers and directors have an interest in the approval of the 2016 Plan because they are eligible to receive equity awards
under the 2016 Plan.

The 2016 Plan Gives Us the Ability to Grant RSUs under the Loi Macron

        In August 2015, a new French law (Loi Macron) introduced changes to the terms under which RSUs may be granted to employees of our
French subsidiary. Among the conditions for granting RSUs under the Loi Macron is that the RSUs are granted pursuant to an equity incentive
plan approved by our stockholders after August 7, 2015. Therefore, the approval of the 2016 Plan will also afford us the opportunity to grant
RSUs under the Loi Macron. Approval of the 2016 Plan will also satisfy one of the requirements of the Loi Macron for granting tax-qualified
RSUs to employees of our subsidiary in France ("French-qualified RSUs"). Under the Loi Macron, French-qualified RSUs granted to employees
of our French subsidiary may benefit from certain tax and social security treatment, provided certain conditions are met.

        We are not proposing any specific provisions be included in the 2016 Plan in order to grant French-qualified RSUs under the Loi Macron.
The 2016 Plan provides that the administrator has the full authority, in its sole discretion, to prescribe, amend and rescind rules and regulations
relating to sub-plans. Therefore, should we obtain stockholder approval for the 2016 Plan and determine to grant French-qualified RSUs under
the Loi Macron to employees of our French subsidiary, our Board or Compensation Committee may grant French-qualified RSUs under a
French sub-plan to the 2016 Plan setting forth any required terms and conditions.

        We are not required to grant French-qualified RSUs in France and may choose, at our discretion, to grant non-qualified awards to
employees of our French subsidiary depending on the circumstances.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE APPROVAL OF THE 2016
EQUITY INCENTIVE PLAN AND THE NUMBER OF SHARES RESERVED FOR ISSUANCE THEREUNDER.
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 Summary of the 2016 Plan

        The following paragraphs provide a summary of the main features of the 2016 Plan and its operation. However, this summary does not
provide a complete description of all of the 2016 Plan's provisions and is qualified in its entirety by the specific language of the 2016 Plan. A
copy of the 2016 Plan is provided as Appendix A to this Proxy Statement.

Purposes of the 2016 Plan

        The purposes of the 2016 Plan are to attract and retain the best available personnel; to provide additional incentive to employees, directors,
and consultants; and to promote the success of our business. These incentives are provided through the grant of stock options, stock appreciation
rights, restricted stock, restricted stock units, performance units, and performance shares as the plan administrator (as defined below) may
determine.

Shares Available for Issuance

        Subject to the adjustment provisions contained in the 2016 Plan, our stockholders are being asked to approve a number of shares of our
common stock for issuance under the 2016 Plan equal to the sum of (i) 4,000,000 Shares, (ii) any shares of our common stock that have been
reserved but not issued pursuant to any awards granted under the 2007 Plan as of the date the 2016 Plan is approved by our stockholders, and
(iii) any shares of our common stock subject to outstanding stock options, restricted stock units, performance shares, performance units, or
similar awards that were previously granted under the 2007 Plan that, on or after the date the 2016 Plan is approved by our stockholders, expire
or otherwise terminate without having been exercised in full, or that are forfeited to or repurchased by us, with the maximum number of shares
of our common stock to be added from the 2007 Plan equal to 10,084,101 shares. The shares of our common stock may be authorized, but
unissued or reacquired common stock.

        If any award granted under the 2016 Plan expires or becomes unexercisable without having been exercised in full or is forfeited to or
repurchased by us due to failure to vest, then the expired, unexercised, forfeited, or repurchased shares of our common stock subject to such
award will become available for future grant or sale under the 2016 Plan. With respect to the exercise of stock appreciation rights, the gross
shares of our common stock issued pursuant to a stock appreciation right will cease to be available under the 2016 Plan. Shares of our common
stock used to pay the exercise price of an award or to satisfy the tax withholding obligations related to an award will not become available for
future grant or sale under the 2016 Plan. If an award is paid out in cash rather than shares of our common stock, such payment will not reduce
the number of shares of our common stock available for issuance under the 2016 Plan.

        For purposes of determining the number of shares of our common stock that remain available for issuance under the 2016 Plan and the
number of shares of our common stock returned to the 2016 Plan's share reserve, each share subject to an award other than an option, a stock
appreciation right, or any other award that is based solely on an increase in value of the shares following the grant date will count as 1.71 shares.

Limitation

        The 2016 Plan contains annual grant limits intended to satisfy Section 162(m). Specifically, while the Company is a "publicly held
corporation" within the meaning of Section 162(m) and the deduction limitations of Section 162(m) apply to the Company's "covered
employees" within the meaning of Section 162(m), the number of shares of our common stock covered by and the initial value of awards
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that can be issued to any particular employee or consultant under the 2016 Plan in any fiscal year are limited to the amounts set forth below:

Award Type Annual Number of Shares or Dollar Value
Stock Options Maximum of 4,000,000 shares of our common stock
Stock Appreciation Rights Maximum of 4,000,000 shares of our common stock
Restricted Stock Maximum of 2,000,000 shares of our common stock
Restricted Stock Units Maximum of 2,000,000 shares of our common stock
Performance Shares Maximum of 2,000,000 shares of our common stock
Performance Units Maximum initial value of $10,000,000
        The 2016 Plan also provides that in any fiscal year, a non-employee board member may not be granted awards with a grant date fair value
(determined in accordance with GAAP) exceeding $500,000. Any award granted to a participant while he or she was an employee or a
consultant (other than a non-employee director) will not count for purposes of this limitation.

        In the event of any dividend or other distribution (whether in the form of cash, shares, other securities, or other property), recapitalization,
stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of shares or other
securities or other change in the corporate structure affecting our common stock, the 2016 Plan administrator, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the 2016 Plan, will adjust the number and class of shares
that may be delivered under the 2016 Plan, and/or the number, class and price of shares of stock subject to outstanding awards, and the award
grant limitations discussed above.

Administration

        The Board has delegated administration of the 2016 Plan to the Compensation Committee. The Board and the Compensation Committee
may further delegate administration of the 2016 Plan to any committee of the Board, or a committee of individuals satisfying applicable laws
appointed by the Board in accordance with the terms of the 2016 Plan. For purposes of this summary of the 2016 Plan, the term "administrator"
will refer to the Board or any committee designated by the Board to administer the 2016 Plan. To make grants to certain officers and key
employees, the members of the committee must qualify as "non-employee directors" under Rule 16b-3 of the Securities Exchange Act of 1934,
as amended. In the case of awards intended to qualify for the performance-based compensation exemption under Section 162(m), administration
must be by a committee comprised solely of two or more "outside directors" within the meaning of Section 162(m).

        Subject to the terms of the 2016 Plan, the administrator has the sole discretion to select the service providers who will receive awards; to
determine the terms and conditions of awards; and to approve forms of award agreements for use with the 2016 Plan; to modify or amend each
award (subject to the repricing restrictions of the 2016 Plan), including to accelerate vesting or waive forfeiture restrictions, and to interpret the
provisions of the 2016 Plan and outstanding awards. The administrator may allow a participant to defer the receipt of payment of cash or
delivery of shares that otherwise would be due to such participant. The administrator may make rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws and may make all other determinations deemed necessary or advisable for
administering the 2016 Plan. The administrator will issue all awards pursuant to the terms and conditions of the 2016 Plan.

        The administrator may not implement a program allowing for the cancellation of awards in exchange for different awards and/or cash, the
transfer of an outstanding award to a financial institution or other person or entity selected by the administrator, or the increase or reduction of
the exercise price of any outstanding award.
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Eligibility

        All types of awards may be granted to our non-employee directors and to employees and consultants of any parent, subsidiary, or affiliate
corporation of ours. Incentive stock options may be granted only to employees of the Company or any parent or subsidiary corporation of the
Company. As of July 31, 2016, we had approximately 956 employees (including one employee director), seven non-employee directors, and 144
consultants.

Stock Options

        An option gives a participant the right to purchase a specified number of shares of our common stock for a fixed exercise price during a
specified period of time. Each option granted under the 2016 Plan will be evidenced by an award agreement specifying the number of shares of
our common stock subject to the option and the other terms and conditions of the option, consistent with the requirements of the 2016 Plan.

        The exercise price per share of each option may not be less than the fair market value of a share of our common stock on the date of grant.
However, any incentive stock option granted to a person who at the time of grant owns stock possessing more than 10% of the total combined
voting power of all classes of our stock or any parent or subsidiary corporation of ours (a "ten percent stockholder") must have an exercise price
per share equal to at least 110% of the fair market value of a share on the date of grant. The aggregate fair market value of the shares
(determined on the grant date) covered by incentive stock options which first become exercisable by any participant during any calendar year
also may not exceed $100,000. The fair market value of the common stock is generally the closing sales price of our stock as reported on the
NASDAQ Stock Market.

        Options will be exercisable at such times or under such conditions as determined by the administrator and set forth in the award agreement,
but an option granted under the 2016 Plan generally cannot vest before the one-year anniversary of the date of grant unless the vesting of such
option is accelerated due to a termination of the participant's service under certain circumstances, due to the participant's death or disability, or
upon a Change in Control. However, an option may be granted without regard to this minimum vesting limitation as long as the shares subject to
such option would not represent more than 5% of the shares subject to all outstanding options, stock appreciation rights, and awards of restricted
stock units under the 2016 Plan.

        Upon the termination of a participant's service, the unvested portion of the participant's option generally expires. The vested portion of the
option will remain exercisable for the period following the participant's termination of service that was determined by the administrator and
specified in the participant's award agreement, and if no such period was determined by the administrator, the vested portion of the option will
remain exercisable for: (i) 3 months following a termination of the participant's service for reasons other than death or disability (and if the
participant dies within the 3-month period, the period will be extended to one year from the date of the participant's death) or (ii) 12 months
following a termination of the participant's service due to death or disability. However, if the exercise of an option is prevented by applicable
law, the exercise period may be extended under certain circumstances described in the 2016 Plan. In no event will the option be exercisable after
the end of the option's term.

        The term of an option will be specified in the award agreement but may not be more than ten years (or five years for an incentive stock
option granted to a ten percent stockholder).

        The 2016 Plan provides that the administrator will determine the acceptable form(s) of consideration for exercising an option. An option
will be deemed exercised when we receive the notice of exercise and full payment for the shares of our common stock to be exercised, together
with applicable tax withholdings.
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Stock Appreciation Rights

        A stock appreciation right gives a participant the right to receive the appreciation in the fair market value of our common stock between the
date an award is granted and the date it is exercised. Upon exercise of a stock appreciation right, the holder of the award will be entitled to
receive an amount determined by multiplying: (i) the difference between the fair market value of a share on the date of exercise and the exercise
price by (ii) the number of exercised stock appreciation rights. We may pay the appreciation in cash, in shares of our common stock, or a
combination of both. Each stock appreciation right granted under the 2016 Plan will be evidenced by an award agreement specifying the exercise
price and the other terms and conditions of the award.

        The exercise price per share of each stock appreciation right may not be less than the fair market value of a share of our common stock on
the date of grant.

        Stock appreciation rights will be exercisable at such times or under such conditions as determined by the administrator and set forth in the
award agreement, but a stock appreciation right granted under the 2016 Plan generally cannot vest before the one-year anniversary of the date of
grant unless the vesting of such stock appreciation right is accelerated due to a termination of the participant's service under certain
circumstances, due to the participant's death or disability, or upon a Change in Control. However, a stock appreciation right may be granted
without regard to this limitation as long as the shares subject to such stock appreciation right would not represent more than 5% of the shares
subject to all outstanding options, stock appreciation rights, and awards of restricted stock units under the 2016 Plan.

        The term of a stock appreciation right may not be more than ten years. The terms and conditions relating to the period of exercise of stock
appreciation rights following the termination of a participant's service are similar to those for options described above.

Restricted Stock Awards

        Awards of restricted stock are rights to acquire or purchase shares of our common stock that vest in accordance with the terms and
conditions established by the administrator in its sole discretion. Unless otherwise provided by the administrator, a participant will forfeit any
shares of restricted stock that have not vested by the termination of the participant's service. Each restricted stock award granted will be
evidenced by an award agreement specifying the number of shares of our common stock subject to the award and the other terms and conditions
of the award. The administrator will determine the vesting conditions that apply to an award of restricted stock, but if an award of restricted
stock is intended to qualify as performance-based compensation under Section 162(m), the vesting conditions will be based on a specified list of
performance goals and certain other requirements, as further discussed below.

        Unless the administrator provides otherwise, participants holding shares of restricted stock will have voting rights and rights to dividends
and other distributions with respect to such shares without regard to vesting. However, such dividends or other distributions will be subject to the
same restrictions and forfeitability provisions that apply to the shares of restricted stock with respect to which they were paid. The administrator
has the discretion to reduce or waive any restrictions and to accelerate the time at which any restrictions will lapse or be removed.

Restricted Stock Units

        A restricted stock unit represents a right to receive cash or a share of our common stock if the performance goals or other vesting criteria set
by the administrator are achieved or the restricted stock unit otherwise vests. Each award of restricted stock units granted under the 2016 Plan
will be evidenced
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by an award agreement specifying the number of shares of our common stock subject to the award and other terms and conditions of the award.

        The administrator may set vesting conditions based upon the achievement of company-wide, divisional, business unit or individual goals
(including, but not limited to, continued employment or service), applicable federal or state securities laws, or any other basis determined by the
administrator, in its discretion, but an award of restricted stock units granted under the 2016 Plan generally cannot vest before the one-year
anniversary of the date of grant unless the vesting of such award is accelerated due to a termination of the participant's service under certain
circumstances, due to the participant's death or disability, or upon a Change in Control. However, an award of restricted stock may be granted
without regard to this minimum vesting limitation as long as the shares subject to such award would not represent more than 5% of the shares
subject to all outstanding options, stock appreciation rights, and awards of restricted stock units under the 2016 Plan. If an award of restricted
stock units is intended to qualify as performance-based compensation under Section 162(m), the vesting conditions will be based on a specified
list of performance goals and certain other requirements, as further discussed below.

        After an award of restricted stock units has been granted, the administrator has the discretion to reduce or waive any restrictions or vesting
criteria that must be met to receive a payout or to accelerate the time at which any restrictions will lapse or be removed. A participant will forfeit
any unearned restricted stock units upon termination of his or her service. The administrator in its sole discretion may pay earned restricted stock
units in cash, shares of our common stock, or a combination of both.

Performance Units and Performance Shares

        Performance units and performance shares are awards that will result in a payment to a participant only if performance goals established by
the administrator are achieved or the awards otherwise vest. Performance units will have an initial value established by the administrator on or
before the date of grant. Each performance share will have an initial value equal to the fair market value of a share on the grant date.
Performance units and performance shares will result in a payment to a participant only if the performance goals or other vesting criteria set by
the administrator are achieved or the awards otherwise vest.

        Each award of performance units or performance shares granted under the 2016 Plan will be evidenced by an award agreement specifying
the performance period and other terms and conditions of the award. The administrator may set vesting criteria based upon the achievement of
company-wide, divisional, business unit or individual goals (including, but not limited to, continued employment or service), applicable federal
or state securities laws, or any other basis determined by the administrator, in its discretion. However, if an award of performance shares or
performance units is intended to qualify as performance-based compensation under Section 162(m), the vesting conditions will be based on a
specified list of performance goals and certain other requirements, as further discussed below.

        After an award of performance units or performance shares has been granted, the administrator has the discretion to accelerate, reduce, or
waive any performance objectives or other vesting provisions for such performance units or performance shares, but may not increase the
amount payable at a given level of performance.

        The administrator has the discretion to pay earned performance units or performance shares in the form of cash, shares of our common
stock (which will have an aggregate fair market value equal to the earned performance units or performance shares at the close of the applicable
performance period), or a combination of both.

        A participant will forfeit any performance units or performance shares that have not been earned or have not vested as of the termination of
his or her service with us.
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Performance Goals

        The granting and/or vesting of awards of restricted stock, restricted stock units, performance shares and performance units, and other
incentives under the 2016 Plan may be made subject to the attainment of performance goals relating to one or more business criteria within the
meaning of Section 162(m) and may provide for a targeted level or levels of achievement, including: stock price, revenue, profit, bookings, cash
flow, customer retention, customer satisfaction, net bookings, net income, net profit, operating cash flow, operating expenses, total earnings;
earnings per share, diluted or basic; earnings per share from continuing operations, diluted or basic; earnings before interest and taxes; earnings
before interest, taxes, depreciation, and amortization; pre-tax profit; net asset turnover; inventory turnover; capital expenditures; net earnings;
operating earnings; gross or operating margin; profit margin, debt; working capital; return on equity; return on net assets; return on total assets;
return on capital; return on investment; return on sales; net or gross sales; market share; economic value added; cost of capital; change in assets;
expense reduction levels; debt reduction; productivity; new product introductions; delivery performance; individual objectives; and total
stockholder return. Any performance goals may be used to measure the performance of our company as a whole or, except with respect to
stockholder return metrics, to a region, business unit, affiliate or business segment, and performance goals may be measured either on an
absolute basis, a per share basis or relative to a pre-established target, to a previous period's results or to a designated comparison group, and,
with respect to financial metrics, which may be determined in accordance with United States Generally Accepted Accounting Principles
("GAAP"), in accordance with accounting principles established by the International Accounting Standards Board ("IASB") or which may be
adjusted when established to either exclude any items otherwise includable under GAAP or under IASB principles or include any items
otherwise excludable under GAAP or under IASB principles. In all other respects, performance goals will be calculated in accordance with the
Company's financial statements, generally accepted accounting principles, or under a methodology established by the administrator prior to or at
the time of the issuance of an award and which is consistently applied with respect to a performance goal in the relevant performance period. In
addition, the administrator will adjust any performance criteria, performance goal, or other feature of an award that relates to or is wholly or
partially based on the number of, or the value of, any stock of the Company, to reflect any stock dividend or split, repurchase, recapitalization,
combination, or exchange of shares or other similar changes in such stock. The performance goals may differ from participant to participant and
from award to award.

        To the extent necessary to comply with the performance-based compensation provisions of Section 162(m), with respect to any award
granted subject to performance goals, and within the first 25% of the performance period and no more than 90 days following the
commencement of the performance period (or such other time required or permitted by Section 162(m)), the administrator will, in writing:
(i) designate one or more participants to whom an award will be made; (ii) select the performance goals applicable to the performance period;
(iii) establish the performance goals, and amounts or methods of computation of the awards which may be earned for the performance period;
and (iv) specify the relationship between performance goals and the amounts or methods of computation of such awards, as applicable, to be
earned by each participant for such performance period. Following the completion of each performance period, the administrator will certify in
writing whether the applicable performance goals have been achieved for such performance period. In determining the amounts earned by a
participant, the administrator may reduce or eliminate (but not increase) the amount payable at a given level of performance to take into account
additional factors that the administrator may deem relevant to the assessment of individual or corporate performance for the performance period.
A participant will be eligible to receive payment pursuant to an award for a performance period only if the performance goals for such period are
achieved.
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Transferability of Awards

        Awards generally are not transferable other than by will or by the laws of descent or distribution. However, the administrator may permit an
award other than an incentive stock option to be assigned or transferred during a participant's lifetime (i) under a domestic relations order,
official marital settlement agreement, or other divorce or separation agreement, (ii) to a "family member" (within the meaning of Form S-8 under
the Securities Act of 1933, as amended) in connection with the participant's estate plan, or (iii) or as required by law.

Dissolution or Liquidation

        In the event of a proposed dissolution or liquidation of our company, the administrator will notify each participant as soon as practicable
prior to the effective date of such proposed transaction. An award will terminate immediately prior to consummation of such proposed action to
the extent the award has not been previously exercised.

Change in Control

        The 2016 Plan provides that, in the event of a merger or Change in Control, each award will be treated as the administrator determines,
including that each award be assumed or substantially equivalent awards substituted by the acquiring or succeeding corporation or its affiliate.
The administrator will not be required to treat all outstanding awards the same in the transaction.

        If the successor corporation does not assume or substitute for the award, the participant will fully vest in and have the right to exercise all of
his or her outstanding options and stock appreciation rights, and all restrictions on restricted stock and restricted stock units will lapse. With
respect to awards with performance-based vesting that are not assumed or substituted for, unless the applicable award agreement provides
otherwise, all performance goals or other vesting criteria will be deemed achieved at target levels (prorated based on the portion of the
performance period that has elapsed as of immediately prior to the transaction), and all other terms and conditions will be deemed met. In
addition, if an option or stock appreciation right is not assumed or substituted for, the administrator will notify the participant in writing or
electronically that the option or stock appreciation right will be exercisable for a period of time determined by the administrator, in its sole
discretion, and the option or stock appreciation right will terminate upon the expiration of such period.

        For awards granted to our non-employee directors that are assumed or substituted for in a merger or Change in Control, upon the
termination of a non-employee director's service as a director of ours or the successor corporation (other than a voluntary resignation that is not
made at the acquirer's request), then (i) the non-employee director will fully vest in and have the right to exercise all of his or her outstanding
options and stock appreciation rights, (ii) all restrictions on the non-employee director's restricted stock and restricted stock units will lapse, and
(iii) with respect to the non-employee director's awards with performance-based vesting, all performance goals or other vesting criteria will be
deemed achieved at target levels (prorated based on the portion of the performance period that elapsed as of immediately prior to the transaction)
and all other terms and conditions will be deemed met.

Forfeiture Events

        Each award under the 2016 Plan will be subject to any clawback policy of ours, and the administrator also may specify in an award
agreement that the participant's rights, payments, and benefits with respect to an award will be subject to reduction, cancellation, forfeiture, or
recoupment upon the occurrence of certain specified events.
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        The 2016 Plan includes a recoupment policy, which provides that in the absence of a clawback policy, in the event the Company is required
to restate its financial results or materially reduce publicly disclosed backlog figures, the Board will review the conduct of executive officers in
relation to the restatement. If the Board determines that an executive officer has engaged in misconduct, or otherwise violated the Company's
Code of Conduct and Ethics, and that such misconduct or violation contributed to the restatement or to the improper inclusion of a proposed
system sale in publicly disclosed backlog, then the Board may, in its discretion, take appropriate action to remedy the misconduct or violation,
such as seeking reimbursement of any portion of any performance-based or incentive compensation paid or awarded to the executive officer that
is greater than what would have been paid or awarded if calculated based on the restated financial results or materially reduced backlog figures,
to the extent not prohibited by governing law.

        The administrator may require a participant to forfeit, return, or reimburse us all or a portion of the award and any amounts paid under the
award in order to comply with such clawback policy, the recoupment policy described above, or applicable laws.

Termination or Amendment

        The 2016 Plan will automatically terminate ten years from the date of its adoption by the Board, unless terminated at an earlier time by the
Board. The administrator may amend, alter, suspend, or terminate the 2016 Plan at any time; provided that no amendment may be made without
stockholder approval to the extent approval is necessary or desirable to comply with any applicable laws. No amendment, alteration, suspension,
or termination may impair the rights of any participant unless mutually agreed otherwise between the participant and the administrator.

 Summary of U.S. Federal Income Tax Consequences

        The following summary is intended only as a general guide to the U.S. federal income tax consequences of participation in the 2016 Plan.
The summary is based on existing U.S. laws and regulations as of the Record Date, and there can be no assurance that those laws and regulations
will not change in the future. The summary does not purport to be complete and does not discuss the tax consequences upon a participant's
death, or the provisions of the income tax laws of any municipality, state or foreign country in which the participant may reside. As a result, tax
consequences for any particular participant may vary based on individual circumstances.

Incentive Stock Options

        A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an option that qualifies as
incentive stock option under Section 422 of the Code. If a participant exercises the option and then later sells or otherwise disposes of the shares
of our common stock acquired through the exercise the option after both the two-year anniversary of the date the option was granted and the
one-year anniversary of the exercise, the participant will recognize a capital gain or loss equal to the difference between the sale price of the
shares and the exercise price, and we will not be entitled to any deduction for federal income tax purposes.

        However, if the participant disposes of such shares either on or before the two-year anniversary of the date of grant or on or before the
one-year anniversary of the date of exercise (a "disqualifying disposition"), any gain up to the excess of the fair market value of the shares of our
common stock on the date of exercise over the exercise price generally will be taxed as ordinary income, unless the shares are disposed of in a
transaction in which the participant would not recognize a loss (such as a gift). Any gain in excess of that amount will be a capital gain. If a loss
is recognized, there will be no ordinary income, and such loss will be a capital loss. Any ordinary income recognized by the participant
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upon the disqualifying disposition of the shares generally should be deductible by us for federal income tax purposes, except to the extent such
deduction is limited by applicable provisions of the Code.

        For purposes of the alternative minimum tax, the difference between the option exercise price and the fair market value of the shares of our
common stock on the exercise date is treated as an adjustment item in computing the participant's alternative minimum taxable income in the
year of exercise. In addition, special alternative minimum tax rules may apply to certain subsequent disqualifying dispositions of the shares or
provide certain basis adjustments or tax credits for purposes.

Nonstatutory Stock Options

        A participant generally recognizes no taxable income as the result of the grant of such an option. However, upon exercising the option, the
participant normally recognizes ordinary income equal to the amount that the fair market value of the shares of our common stock on such date
exceeds the exercise price. If the participant is an employee, such ordinary income generally is subject to withholding of income and
employment taxes. Upon the sale of the shares of our common stock acquired by the exercise of a nonstatutory stock option, any gain or loss
(based on the difference between the sale price and the fair market value on the exercise date) will be taxed as capital gain or loss. No tax
deduction is available to us with respect to the grant of a nonstatutory stock option or the sale of the shares acquired through the exercise of the
nonstatutory stock option.

Stock Appreciation Rights

        In general, no taxable income is reportable when a stock appreciation right is granted to a participant. Upon exercise, the participant
generally will recognize ordinary income in an amount equal to the fair market value of any shares of our common stock received. Any
additional gain or loss recognized upon any later disposition of the shares would be capital gain or loss.

Restricted Stock Awards

        A participant acquiring shares of restricted stock generally will recognize ordinary income equal to the fair market value of the shares on
the vesting date. If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes.
The participant may elect, pursuant to Section 83(b) of the Code, to accelerate the ordinary income tax event to the date of acquisition by filing
an election with the Internal Revenue Service no later than thirty days after the date the shares are acquired. Upon the sale of shares of our
common stock acquired pursuant to a restricted stock award, any gain or loss, based on the difference between the sale price and the fair market
value on the date the ordinary income tax event occurs, will be taxed as capital gain or loss.

Restricted Stock Unit Awards

        There are no immediate tax consequences of receiving an award of restricted stock units. A participant who is awarded restricted stock units
generally will be required to recognize ordinary income in an amount equal to the fair market value of shares of our common stock issued to
such participant at the end of the applicable vesting period or, if later, the settlement date elected by the administrator or a participant. Any
additional gain or loss recognized upon any later disposition of any shares received would be capital gain or loss.

Performance Shares and Performance Unit Awards

        A participant generally will recognize no income upon the grant of a performance share or a performance unit award. Upon the settlement
of such awards, participants normally will recognize ordinary income in the year of receipt in an amount equal to the cash received and the fair
market value of any unrestricted shares of our common stock received. If the participant is an employee, such
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ordinary income generally is subject to withholding of income and employment taxes. Upon the sale of any shares of our common stock
received, any gain or loss, based on the difference between the sale price and the fair market value on the date the ordinary income tax event
occurs, will be taxed as capital gain or loss.

Section 409A

        Section 409A provides certain requirements for non-qualified deferred compensation arrangements with respect to an individual's deferral
and distribution elections and permissible distribution events. Awards granted under the 2016 Plan with a deferral feature will be subject to the
requirements of Section 409A. If an award is subject to and fails to satisfy the requirements of Section 409A, the recipient of that award may
recognize ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to when the compensation is
actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with Section 409A's provisions,
Section 409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as well as interest on such
deferred compensation.

Tax Effect for the Company

        We generally will be entitled to a tax deduction in connection with an award under the 2016 Plan in an amount equal to the ordinary income
realized by a participant and at the time the participant recognizes such income (for example, the exercise of a nonstatutory stock option) except
to the extent such deduction is limited by applicable provisions of the Code. Special rules limit the deductibility of compensation paid to our
chief executive officer and other "covered employees" as determined under Section 162(m) and applicable guidance. Under Section 162(m), the
annual compensation paid to any of these specified executives will be deductible only to the extent that it does not exceed $1,000,000. However,
we can preserve the deductibility of certain compensation in excess of $1,000,000 if the conditions of Section 162(m) are met. These conditions
include (among others) stockholder approval of the 2016 Plan and its material terms, setting limits on the number of awards that any individual
may receive and for awards other than certain stock options and stock appreciation rights, establishing performance criteria that must be met
before the award actually will vest or be paid. The 2016 Plan has been designed to permit (but not require) the plan administrator to grant awards
that are intended to qualify as performance-based for purposes of satisfying the conditions of Section 162(m).

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF U.S. FEDERAL INCOME TAXATION UPON PARTICIPANTS
AND THE COMPANY WITH RESPECT TO AWARDS UNDER THE 2016 PLAN. IT DOES NOT PURPORT TO BE COMPLETE
AND DOES NOT DISCUSS THE IMPACT OF EMPLOYMENT OR OTHER TAX REQUIREMENTS, THE TAX CONSEQUENCES
OF A PARTICIPANT'S DEATH, OR THE PROVISIONS OF THE INCOME TAX LAWS OF ANY MUNICIPALITY, STATE, OR
FOREIGN COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.

 Number of Awards Granted to Employees and Directors

        The number of awards that an employee, director, or consultant may receive under the 2016 Plan is in the discretion of the administrator
and therefore cannot be determined in advance. The following table sets forth: (i) the aggregate number of shares of common stock subject to
options granted under the 2007 Plan during the fiscal year 2016 to each of our named executive officers; executive officers, as a group; directors
who are not employees, as a group; and all employees who are not executive officers, as a group; (ii) the average per share exercise price of such
options; (iii) the aggregate number of shares subject to RSUs, PSUs, and MSUs (at target) granted under the 2007 Plan during the fiscal year
2016 to each of our named executive officers; executive officers, as a group; directors who are not
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executive officers, as a group; and all employees who are not executive officers, as a group; and (iv) the grant-date value of shares subject to
such RSUs, PSUs, and MSUs.

Number of
Shares

Subject to
Options
Granted

Average Per
Share
Exercise
Price of
Option
Grants

Number of
Shares Subject
to RSUs, PSUs,
and MSUs
Granted

Dollar Value of
Options and

RSUs, PSUs, and
MSUs Granted(1)

Joshua H. Levine 0 N/A 700,000 $ 4,365,000
President and Chief Executive Officer
Kevin M. Waters 0 N/A 255,000 $ 1,450,525
Senior Vice President, Chief Financial Officer
Kelly Londy 0 N/A 265,000 $ 1,631,550
Executive Vice President, Chief Operating Officer
Alaleh Nouri 0 N/A 175,000 $ 1,091,250
Senior Vice President, General Counsel and
Corporate Secretary
Executive officers as a group 0 N/A 1,395,000 $ 8,538,325
Non-employee director group 0 N/A 119,315 $ 839,979
Non-executive officers employee group 0 N/A 1,634,060 $ 10,249,180

(1)
Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718.

 How Votes are Counted

        The 2016 Plan must be approved by a majority of the votes cast, meaning that the 2016 Plan will be approved only if the number of votes
"FOR" approval of the 2016 Plan exceeds the number of votes "AGAINST" approval of the 2016 Plan.

 Board of Directors' Recommendation

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE 2016 EQUITY INCENTIVE PLAN.
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PROPOSAL THREE

APPROVAL OF AMENDED AND RESTATED 2007 EMPLOYEE STOCK PURCHASE PLAN AND THE NUMBER OF SHARES
RESERVED FOR ISSUANCE THEREUNDER

        The stockholders are being asked to approve an amended and restated version of the Accuray Incorporated 2007 Employee Stock Purchase
Plan (the "ESPP"). The ESPP was initially adopted in 2007 and subsequently was amended in 2014. The Board has approved an amended and
restated version of the ESPP, the Accuray Incorporated Amended and Restated 2007 Employee Stock Purchase Plan (the "Amended ESPP"),
subject to approval from the stockholders at this Annual Meeting. If the stockholders approve the Amended ESPP, the Amended ESPP will
replace the current version of our ESPP (the "Existing ESPP"), effective as of the offering period commencing on December 1, 2016.

        The Existing ESPP is scheduled to expire in January 2017, and we are asking stockholders to approve the Amended ESPP in order to
extend the term of the ESPP and increase the shares of our common stock reserved for issuance thereunder by 1,000,000 shares. If the Amended
ESPP is approved by our stockholders, the total number of shares of our common stock that will be reserved for issuance under the Amended
ESPP will be 7,263,101 shares (inclusive of the foregoing 1,000,000 share increase), 2,251,009 shares of which will be available for issuance as
of the date of the Annual Meeting. The Amended ESPP will no longer have an "evergreen" provision that automatically adds a specified number
of shares of our common stock to the ESPP each year. The Amended ESPP also makes certain administrative changes that are consistent with
best practices.

        The ESPP is a significant component of our equity incentive program and provides our employees the opportunity to buy shares of our
common stock at a discount through payroll deductions. We believe that offering an employee stock purchase program is crucial to our ability to
continue to successfully compete for top talent in the technology industry and aligns the interests of employees and stockholders by enabling
employees to acquire an ownership stake in the Company. Therefore, if stockholders do not approve the Amended ESPP, the expiration of the
Existing ESPP in 2017 may limit our ability to offer competitive compensation to existing employees and qualified candidates.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE APPROVAL OF THE AMENDED
AND RESTATED 2007 EMPLOYEE STOCK PURCHASE PLAN AND THE NUMBER OF SHARES RESERVED FOR ISSUANCE
THEREUNDER.

 Additional Information Regarding the ESPP

�
The actual number of shares of our common stock that will be purchased under the Amended ESPP cannot be determined
because such number will depend on a number of indeterminable factors (including the number of participants, the rates at
which participants make contributions to the Amended ESPP, and our stock price). However, in fiscal years 2014, 2015 and
2016, the numbers of shares of our common stock purchased under the ESPP were 650,315 shares, 719,279 shares, and
729,259 shares, respectively.

�
438 employees participated in the most recently completed offering period, purchasing approximately 394,058 shares of our
common stock (with an approximate value of $2,147,616 on the date of purchase) at a purchase price of $4.6325 per share.
As of June 30, 2016, approximately 890 employees were eligible to participate in the ESPP.

�
As of June 30, 2016, there were 440 employees participating in the offering period then in progress under the ESPP.
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 Summary of the Amended ESPP

        The following paragraphs provide a summary of the principal features of the Amended ESPP and its operation. However, this summary is
not a complete description of all of the provisions of the Amended ESPP and is qualified in its entirety by the specific language of the Amended
ESPP. A copy of the Amended ESPP is provided as Appendix B to this proxy statement.

General

        The purpose of the Amended ESPP is to provide eligible employees with an opportunity to purchase shares of our common stock through
contributions, generally through payroll deductions. The Amended ESPP permits the Board or the Compensation Committee (referred to herein
as the "administrator") to grant purchase rights that qualify for preferential tax treatment under Code Section 423 (the "423 Component"). In
addition, the Amended ESPP authorizes the grant of purchase rights that do not qualify under Code Section 423 (the "Non-423 Component"),
pursuant to rules, procedures or sub-plans adopted by our the Board or a committee of the Board (including the Compensation Committee)
administering the Amended ESPP that are designed to achieve desired tax or other objectives.

Administration

        The Amended ESPP will be administered by the Board or a committee consisting of at least two members of the Board, each of whom is a
"non-employee director" for purposes of Rule 16b-3 under the Exchange Act. The Compensation Committee currently administers the Amended
ESPP, but the Board may at any time exercise the rights and duties of the administrator of the Amended ESPP.

        Subject to the terms and conditions of the Amended ESPP, the administrator has the power to interpret the Amended ESPP and the terms of
the options; to adopt, interpret, amend, or revoke any rules for the administration, interpretation, and application of the Amended ESPP; to
delegate ministerial duties to any of the Company's employees; to designate separate offerings under the Amended ESPP; to designate
subsidiaries of the Company as participating in the 423 Component or Non-423 Component; to determine eligibility; to adjudicate all disputed
claims filed under the Amended ESPP; to adopt rules and procedures regarding eligibility to participate, the definition of "compensation" for
purposes of the Amended ESPP, handling of contributions, making of contributions to the Amended ESPP, establishment of bank or trust
accounts to hold contributions, payment of interest, conversion of local currency, obligations to pay payroll tax, determination of beneficiary
designation requirements, withholding procedures and handling of stock certificates that vary with applicable local requirements; to determine
that, to the extent permitted by Treasury Regulation Section 1.423-2(f), the terms of an option granted under the Amended ESPP or an offering
to citizens or residents of a non-U.S. jurisdiction will be less favorable than the terms of options granted under the Amended ESPP or the same
offering to employees resident solely in the U.S.; and to utilize the services of an agent to assist in the administration of the Amended ESPP. All
actions taken and all interpretations and determinations made by the administrator will be final and binding upon all participants, the Company
and all other interested persons.

Eligibility

        Generally, our employees and the employees of our designated subsidiaries who customarily work more than 20 hours per week and more
than five months per calendar year are eligible to participate in the Amended ESPP. However, no employee is eligible to participate in the
Amended ESPP if, immediately after the election to participate, such employee would own stock (including stock such employee may purchase
under outstanding rights under the Amended ESPP) representing 5% or more of the total combined voting power or value of all classes of our
stock or the stock of any of our parent
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or subsidiary corporations. In addition, no employee is permitted to participate if the rights of the employee to purchase our common stock under
the Amended ESPP and all similar purchase plans maintained by us or our subsidiaries would accrue at a rate which exceeds $25,000 of the fair
market value of such stock (determined at the time the right is granted) for each calendar year. As of June 30, 2016, approximately 890
employees were eligible to participate in the ESPP.

Shares Reserved

        Subject to certain adjustments set forth in the Amended ESPP, our stockholders are being asked to approve an increase to the number of
shares of our common stock reserved for issuance under the ESPP equal to 1,000,000 shares. Unlike the Existing ESPP, the Amended ESPP
does not contain an annual "evergreen" provision that automatically increases the number of shares available for issuance under the ESPP each
year. If the Amended ESPP is approved by our stockholders, the total number of shares of our common stock that will be reserved for issuance
under the Amended ESPP will be 7,263,101 shares (inclusive of the foregoing 1,000,000 share increase), 2,251,009 shares of which will be
available for issuance as of the date of the Annual Meeting.

Enrollment

        Eligible employees become participants in the Amended ESPP by executing a subscription agreement and filing it with us 15 days (or such
shorter or longer period as may be determined by the Amended ESPP's administrator) prior to the applicable enrollment date. By enrolling in the
Amended ESPP, a participant is deemed to have elected to purchase the maximum number of whole shares of our common stock that can be
purchased with the compensation withheld during each offering period for which the participant is enrolled. Once an employee becomes a
participant in the ESPP, the employee automatically will participate in each successive offering period until the employee withdraws from the
ESPP or the employee's employment with the Company or one of the Company's designated subsidiaries terminates.

Terms

        Offerings; exercise dates.    The Amended ESPP will have successive offering periods, with the length of each offering period determined
by the administrator up to a maximum of 27 months. As currently operated, a new 12-month offering period will begin on June 1st and
December 1st of each year during the term of the Amended ESPP. Each offering period will have two successive purchase periods (each
approximately 6 months in length). Purchases will be made once during each purchase period on the last trading day of such purchase period
(the "exercise date"). If the fair market value of a share of our common stock on the exercise date is less than the fair market value of a share of
our common stock on the first trading day of the offering period, participants will be withdrawn from such offering period following their
purchase of shares on the exercise date and will be automatically re-enrolled in a new offering period. The Amended ESPP's administrator may
change the duration and timing of offering periods and purchase periods under the Amended ESPP.

        Price and payment.    Employees electing to participate in the Amended ESPP will authorize payroll deductions made on each pay day
during each offering period until the employee instructs us to stop the deductions or until the employee's employment is terminated. Participants
may contribute from 1% to 10% of their compensation through payroll deductions, and the accumulated deductions will be applied to the
purchase of shares of our common stock on each exercise date. Compensation for purposes of the Amended ESPP includes an employee's base
straight time gross earnings and commissions but excludes payments for overtime, shift premium, incentive compensation, incentive payments,
bonuses, expense reimbursements, fringe benefits and other compensation. A participant generally may not make contributions into his or her
account other than through payroll deductions. During an offering period, a participant generally may change the rate of payroll deductions,
including
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reducing the contribution rate to 0%, but the administrator has the discretion to limit the type and number of such rate changes during any
offering period. Participant contributions are generally credited to the participant's account, withheld in whole percentages (from 1% to 10% of
"compensation"), and are included with the Company's general funds.

        The purchase price per share of our common stock generally will be equal to 85% of the fair market value of a share of our common stock
on the first trading day of the applicable offering period or, if lower, 85% of the fair market value of a share of our common stock on the last
trading day of the applicable purchase period. No employee is permitted to purchase more than 2,500 shares during each purchase period. The
administrator has the ability to change the purchase price per share of our common stock and purchase limits for future offering periods. The fair
market value of a share of our common stock on any date generally will equal the closing sales price of a share on The NASDAQ Stock Market
for such date, or if no sale occurred on such date, the first trading date immediately prior to such date during which a sale occurred, as reported
in The Wall Street Journal or such other source as the Amended ESPP's administrator may deem reliable for such purposes.

        Termination of participation.    Employees may withdraw from an offering period and end their participation in the Amended ESPP at any
time during the offering period. Once a participant withdraws from an offering period, however, that participant may not participate again in the
same offering period and would be required to deliver a new subscription agreement to the Company in order to participate in a future offering
period. In addition, participation in the Amended ESPP automatically will end in the event a participant ceases to qualify as an eligible employee
for any reason. Upon termination of participation in the Amended ESPP, the former participant's payroll deductions not already used to purchase
shares of our common stock under the Amended ESPP will be returned to him or her.

Adjustments

        In the event of a stock split, reverse stock split, stock dividend, combination or reclassification of the Company's common stock, or any
other increase or decrease in the number of shares effected without receipt of consideration by the Company, appropriate adjustments will be
made to the number of shares of our common stock available for issuance under the Amended ESPP, the purchase price and number of shares of
our common stock covered by options outstanding under the Amended ESPP, and the maximum number of shares of our common stock that
may be purchased by each participant during each purchase period.

Dissolution or Liquidation

        In the event of the Company's proposed dissolution or liquidation, the administrator will shorten any purchase periods then in progress by
setting a new purchase date and any offering periods will end on the new purchase date. The new purchase date will be prior to the dissolution or
liquidation. If the administrator shortens any purchase periods then in progress, the administrator will notify each participant in writing, at least
ten business days prior to the new purchase date, that the purchase date has been changed to the new purchase date and that the right to purchase
shares of our common stock under the ESPP will be exercised automatically on the new purchase date, unless the participant has already
withdrawn from the offering period.

Merger or Change in Control

        In the event of a merger or Change in Control (as defined in the Amended ESPP), the outstanding rights under the Amended ESPP will be
assumed or an equivalent right substituted by the successor company or its parent or subsidiary. If the successor company or its parent or
subsidiary refuses to assume the outstanding rights or substitute an equivalent right, then the purchase period
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then in progress will be shortened by setting a new exercise date prior to the effective date of the transaction and all outstanding purchase rights
will automatically be exercised on the new exercise date. The purchase price will be equal to 85% of the fair market value of a share of our
common stock on the first trading day of the applicable offering period in which an acquisition occurs or, if lower, 85% of the fair market value
of a share of our common stock on the date the purchase rights are exercised.

Termination or Amendment

        The Board may at any time and for any reason terminate or amend the Amended ESPP. Generally, no amendment may make any change in
any option previously granted which adversely affects the rights of any participant without such participant's consent, provided that an offering
period may be terminated by the Board if it determines that the termination of the offering period or the Amended ESPP is in the best interests of
our company and our stockholders. To the extent necessary to comply with Section 423 of the Code, we will obtain stockholder approval of any
amendment to the Amended ESPP.

        Without stockholder consent and without regard to whether any participant rights may be considered to have been "adversely affected," the
Amended ESPP's administrator may change the offering periods or purchase periods, designate separate offerings, limit the frequency and/or
number of changes in the amount withheld during an offering period, and establish such other limitations or procedures as it determines
consistent with the Amended ESPP. In addition, in the event the Board determines that the ongoing operation of the Amended ESPP may result
in unfavorable financial accounting consequences, the Board may, in its discretion and, to the extent necessary or desirable, modify or amend the
Amended ESPP to reduce or eliminate such accounting consequence. Such modifications or amendments will not require stockholder approval
or the consent of any of the Amended ESPP's participants.

        The Amended ESPP will remain in effect until terminated by the Amended ESPP's administrator.

Plan Benefits

        Participation in the Amended ESPP is voluntary and is dependent on each eligible employee's election to participate and his or her
determination as to the level of payroll deductions. Accordingly, future purchases under the Amended ESPP are not determinable.
Non-employee directors are not eligible to participate in the Amended ESPP. No purchases have been made under the Amended ESPP since its
adoption by the Board.

 Summary of U.S. Federal Income Tax Consequences

        The following brief summary of the effect of the U.S. federal income taxation upon the participant and the Company with respect to the
shares of our common stock purchased under the Amended ESPP does not purport to be complete and does not discuss the tax consequences of a
participant's death or the income tax laws of any state or foreign country in which the participant may reside.

        The Amended ESPP, and the right of U.S. participants to make purchases thereunder, is intended to qualify under the provisions of
Sections 421 and 423 of the Code. Under these provisions, no income will be taxable to a participant until the shares of our common stock
purchased under the Amended ESPP are sold or otherwise disposed of. Upon sale or other disposition of the shares, the participant will generally
be subject to tax in an amount that depends upon the holding period. If the shares of our common stock are sold or otherwise disposed of more
than two years from the first day of the applicable offering period and one year from the applicable date of purchase, the participant will
recognize ordinary income measured as the lesser of (i) the excess of the fair market value of the shares of our common stock at the time of such
sale or disposition over the purchase price or (ii) an amount equal to 15% of the fair market value of the shares of our common stock as of the
first day of
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the applicable offering period. Any additional gain will be treated as long-term capital gain. If the shares of our common stock are sold or
otherwise disposed of before the expiration of these holding periods, the participant will recognize ordinary income generally measured as the
excess of the fair market value of the shares of our common stock on the date the shares are purchased over the purchase price. Any additional
gain or loss on such sale or disposition will be long-term or short-term capital gain or loss, depending on how long the shares have been held
from the date of purchase. The Company generally is not entitled to a deduction for amounts taxed as ordinary income or capital gain to a
participant except to the extent of ordinary income recognized by participants upon a sale or disposition of shares of our common stock prior to
the expiration of the holding periods described above.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF THE U.S. FEDERAL INCOME TAXATION UPON
PARTICIPANTS AND THE COMPANY UNDER THE AMENDED ESPP. IT DOES NOT PURPORT TO BE COMPLETE AND
DOES NOT DISCUSS THE TAX CONSEQUENCES OF A PARTICIPANT'S DEATH OR THE PROVISIONS OF THE INCOME
TAX LAWS OF ANY MUNICIPALITY, STATE, OR FOREIGN COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.

 How Votes Are Counted

        The Amended ESPP must be approved by a majority of the votes cast, meaning that the Amended ESPP will be approved only if the
number of votes "FOR" approval of the Amended ESPP exceeds the number of votes "AGAINST" approval of the Amended ESPP.

 Board of Directors' Recommendation

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE AMENDED AND RESTATED 2007
EMPLOYEE STOCK PURCHASE PLAN.
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PROPOSAL FOUR

RE-APPROVAL OF THE PERFORMANCE BONUS PLAN

        On September 21, 2016, the Compensation Committee of our Board unanimously re-approved the Accuray Incorporated Performance
Bonus Plan (the "Bonus Plan") and directed that the Bonus Plan be submitted to stockholders at the Annual Meeting.

        The purpose of the Bonus Plan is to motivate certain executives to achieve corporate or business unit performance objectives and to reward
them with cash bonuses when those objectives are satisfied.

        Section 162(m) of the Internal Revenue Code, as amended (the "Code"), generally denies a corporate tax deduction for annual
compensation exceeding $1 million paid to the chief executive officer and other "covered employees" as determined under Section 162(m) of the
Code ("Section 162(m)") and applicable guidance. However, certain types of compensation, including qualified performance-based
compensation, are generally excluded from this deductibility limit.

        The Bonus Plan allows the Company the opportunity to choose to pay incentive compensation that is intended to be performance-based and
therefore potentially fully tax deductible on the Company's federal income tax return. In order for compensation to qualify as
performance-based, the plan under which the compensation is paid must (among other things) be approved by stockholders. By re-approving the
Bonus Plan, the stockholders will be approving the material terms of the Bonus Plan (such as the eligibility requirements for participation in the
Bonus Plan, performance measures upon which specific performance goals applicable to certain awards would be based, and limits on the
compensation that could be made to participants), so that we may qualify performance-based cash incentives made under the Bonus Plan as
"performance-based compensation" under Section 162(m). If stockholders do not approve the Bonus Plan, we will not use the Plan and it will be
terminated. In that case, we may choose to pay bonuses or other incentives to our employees under another plan or arrangement.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE RE-APPROVAL OF THE
PERFORMANCE BONUS PLAN.

 Summary of the Bonus Plan

        The following paragraphs provide a summary of the main features of the Bonus Plan and its operation. However, this summary does not
provide a complete description of all of the Bonus Plan's provisions and is qualified in its entirety by the specific language of the Bonus Plan. A
copy of the Bonus Plan is provided as Appendix C to this proxy statement.

Eligibility

        Our senior management, including our executive officers, are eligible to participate in the Bonus Plan and become participants in the Bonus
Plan by being chosen at the sole discretion of the Compensation Committee. Because our executive officers are eligible to receive awards under
the Bonus Plan, our executive officers have an interest in this proposal. No person is automatically entitled to participate in the Bonus Plan in
any performance period, and participation in one performance period does not guarantee participation in any future performance period. We may
also pay discretionary bonuses, or other types of compensation, outside of the Bonus Plan. As of September 30, 3016, approximately six of our
senior management were eligible to participate in the Bonus Plan.

Purpose

        The purpose of the Bonus Plan is to increase stockholder value and the success of the Company by motivating key executives to perform to
the best of their abilities and achieve the Company's
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objectives. If certain requirements are satisfied, bonuses issued under the Plan may qualify as deductible "performance-based compensation"
within the meaning of Section 162(m).

Administration

        The Bonus Plan is administered by the Compensation Committee, consisting of no fewer than two independent members of the Board.

Target Awards and Performance Goals

        Under the Bonus Plan, the Compensation Committee assigns each participant a target award and performance goal or goals for a
performance period set by the Committee. The participant's target award typically will be expressed as a formula, a dollar amount or as a
percentage of his or her base salary.

        Each performance period will last for at least one fiscal quarter, one fiscal year or such longer period, as determined by the Compensation
Committee in its discretion. More than one performance period may exist at any one time and the performance periods may vary in length.

        For each performance period, the Committee will specify one or more performance goal(s) that must be achieved before an award actually
will be paid to the participant for that performance period. The performance goals set by the Committee may require the achievement of
objectives for one or more of the following: (i) cash flow (including operating cash flow or free cash flow), (ii) revenue (on an absolute basis or
adjusted for currency effects), (iii) gross margin, (iv) operating expenses or operating expenses as a percentage of revenue, (v) earnings (which
may include earnings before interest and taxes, earnings before taxes and net earnings), (vi) earnings per share, (vii) stock price, (viii) return on
equity, (ix) total stockholder return, (x) growth in stockholder value relative to the moving average of the S&P 500 Index or another index,
(xi) return on capital, (xii) return on assets or net assets, (xiii) return on investment, (xiv) economic value added, (xv) operating profit or net
operating profit, (xvi) operating income, (xvii) operating margin, (xviii) market share, (xix) contract awards or backlog, (xx) overhead or other
expense reduction, (xxi) credit rating, (xxii) objective customer indicators, (xxiii) new product invention or innovation, (xxiv) attainment of
research and development milestones, (xxv) improvements in productivity, (xxvi) attainment of objective operating goals, (xxvii) contingent or
non-contingent orders; and (xxviii) growth rates in any of such performance criteria. The performance criteria may differ for each participant.

        The Compensation Committee may choose to set target goals: (1) in absolute terms, (2) in combination with another performance goal or
goals, (3) in relative terms, (4) with respect to equity, assets or human resources of the Company, (5) against the performance of the Company as
a whole or a specific business unit(s) (including acquired business units), business segment(s) or product(s) of the Company, (6) on a pre-tax or
after-tax basis, (7) in accordance with United States Generally Accepted Accounting Principles ("GAAP") or non-GAAP basis, and/or (8) in
accordance with accounting principles established by the International Accounting Standards Board ("IASB Principles") or non IASB Principles.
Performance goals may differ from participant to participant, from performance period to performance period and from award to award. The
Committee also will determine whether any element(s) (for example, the effect of mergers or acquisitions) will be included in or excluded from
the calculations (whether or not such determinations result in any performance goal being measured on a basis other than GAAP).

Payment of Awards

        After a performance period ends, the Compensation Committee will certify in writing the extent to which the specified performance goals
actually were achieved. The actual award that is earned, if any, will be determined using an objective formula that increases or decreases the
participant's award based
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on the level of actual performance attained. The Compensation Committee has discretion to reduce or eliminate (but not to increase) the actual
award otherwise payable to any participant based on actual performance, which may include assessment of additional performance criteria not
used to qualify a bonus as "performance-based compensation." In any case, the maximum bonus payment that any participant may receive under
the Bonus Plan with respect to any bonuses earned in any fiscal year is $3,000,000, even if actual performance versus the specified goals
otherwise would entitle the participant to a greater payout.

        All awards will be paid in cash as soon as is practicable following determination and certification of the award. The payment of an award
may be deferred in a manner that complies with Section 409A if (i) the Compensation Committee determines such deferral necessary or
desirable to preserve the deductibility of such award under Section 162(m), or (ii) the applicable participant, with the Compensation Committee's
permission, elects to make such a deferral.

Recoupment

        The Bonus Plan includes a recoupment policy, which provides that, in the event the Company is required to restate its financial results or
materially reduce publicly disclosed backlog figures, the Board will review the conduct of executive officers in relation to the restatement. If the
Board determines that an executive officer has engaged in misconduct, or otherwise violated the Company's Code of Conduct and Ethics, and
that such misconduct or violation contributed to the restatement or to the improper inclusion of a proposed system sale in publicly disclosed
backlog, then the Board may, in its discretion, take appropriate action to remedy the misconduct or violation, such as seeking reimbursement of
any portion of any performance-based or incentive compensation paid or awarded to the executive officer that is greater than what would have
been paid or awarded if calculated based on the restated financial results or materially reduced backlog figures, to the extent not prohibited by
governing law.

Amendment and Termination

        The Compensation Committee may amend, modify, suspend, or terminate the Bonus Plan, in whole or in part, at any time, including the
adoption of amendments deemed necessary or desirable to correct any defect or supply omitted data or reconcile any inconsistency in the Bonus
Plan or in any award granted thereunder. However, in no event may such amendment, modification, suspension, or termination (i) impair any
prior Bonus Plan payments (unless the Compensation Committee determines that such amendment or modification is in the best interests of all
persons to whom awards have previously been granted), (ii) increase the amount of compensation payable pursuant to any award, or (iii) cause
compensation to fail to qualify as performance-based compensation for purposes of Section 162(m).

Indemnification

        Our Board of Directors and Compensation Committee are generally indemnified by the Company for any liability arising from claims
relating to the Bonus Plan.

 Summary of U.S. Federal Income Tax Consequences

        Under present federal income tax law, participants will recognize ordinary income equal to the amount of the award received in the year of
receipt. That income will be subject to applicable income and employment tax withholding by the Company. If and to the extent that the Bonus
Plan payments satisfy the requirements of Section 162(m) and otherwise satisfy the requirements for deductibility under federal income tax law,
we will receive a deduction for the amount constituting ordinary income to the participant. Plan payments have been structured to qualify for the
short-term deferral exception to Section 409A of the Code, which regulates certain deferred compensation arrangements.
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 Awards to be Granted to Certain Individuals and Groups

        Because awards under the Bonus Plan are determined based on actual performance, it is not presently possible to determine the dollar
amounts that will be received by participants in the Bonus Plan in fiscal 2017 or in future years. However, set forth below are the target awards
approved by the Compensation Committee for fiscal 2017. Payment of an actual award will be subject to the achievement of the pre-established
performance goals.

Dollar Value of
Fiscal 2017

Target Award
under Bonus
Plan ($)

Joshua H. Levine $ 852,000
President and Chief Executive Officer

Kevin M. Waters $ 228,960
Senior Vice President, Chief Financial Officer

Kelly Londy $ 337,875
Executive Vice President, Chief Operating Officer

Alaleh Nouri $ 190,850
Senior Vice President, General Counsel and Corporate Secretary

Executive officers as a group $ 1,609,685

Non-executive director group N/A

Non-executive officers employee group $ 385,120
 How Votes Are Counted

        The re-approval Bonus Plan must be approved by a majority of the votes cast, meaning that the Bonus Plan will be re-approved only if the
number of votes "FOR" re-approval of the Bonus Plan exceeds the number of votes "AGAINST" re-approval of the Bonus Plan.

 Board of Directors' Recommendation

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE RE-APPROVAL OF THE PERFORMANCE BONUS PLAN.
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PROPOSAL FIVE

ADVISORY VOTE TO APPROVE THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

("SAY-ON-PAY" VOTE)

 General

        The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the "Dodd-Frank Act") requires us to submit to our
stockholders for approval, on an advisory (non-binding) basis, no less frequently than once every three years, the compensation of our named
executive officers ("NEOs," or each, an "NEO") as disclosed in our proxy statement in accordance with the SEC's rules (a "say-on-pay" vote).
This vote is not intended to address any specific item of compensation, but rather the overall compensation of our NEOs and the philosophy,
policies and practices described in this Proxy Statement. The Compensation Committee and Board have decided to hold advisory votes on our
NEOs' compensation program annually until the next advisory vote on the frequency of future advisory votes on the compensation of our named
executive officers occurs. Accordingly, unless the Compensation Committee and Board modifies its policy on the frequency of such future
votes, the next advisory vote to approve the compensation of our NEOs will be held at the 2017 Annual Meeting of Stockholders. In this
proposal, we are asking our stockholders to provide advisory approval of the compensation of our NEOs, as such compensation is described in
the "Compensation Discussion and Analysis" section, the tabular disclosure regarding such compensation, and the accompanying narrative
disclosure set forth in this Proxy Statement.

        At the 2015 Annual Meeting of Stockholders, our stockholders expressed support for the compensation of the then-named executive
officers, with approximately 82% of the votes cast for approval of the say-on-pay proposal. The Compensation Committee carefully evaluated
the results of the fiscal 2015 say-on-pay vote in connection with its annual review of our executive compensation program more generally. After
consideration, no material changes to our executive compensation program and policies for fiscal 2016 were made in response to the say-on-pay
vote.

Summary of Fiscal 2016 Executive Compensation Program

        In fiscal 2016, our executive compensation program was designed to enable us to attract, retain, motivate and appropriately reward the
individuals who can help us successfully execute our business strategy and promote the best interests of our stockholders. In deciding how to
vote on this proposal, the Board urges you to consider the following factors, which are more fully discussed in the "Compensation Discussion
and Analysis" section below:

�
We link pay to performance.

�
We target our NEO base salaries at the middle of the competitive market (as reported in the Radford January 2015
High-Tech Industry Survey) for companies with $200 million to $1 billion in annual revenue and based on an
analysis of the compensation practices of a peer group of 15 medical device companies with whom we compete for
executive talent, which are in our industry sector and/or which have comparable financial and organizational
characteristics. In an effort to maintain this positioning and to appropriately reflect executive performance and
responsibilities in fiscal 2016, the base salary of our Chief Executive Officer ("CEO") was moderately increased
by approximately 3.5%, the base salaries of our Chief Financial Officer ("CFO") and Chief Operating Officer
("COO") were increased in recognition of their promotions and increased responsibilities, and the base salary of
our General Counsel was increased to better align with the 50th percentile of the competitive market and her
performance.
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�
The fiscal 2016 bonus pool was funded, in accordance with the funding methodology established at the beginning
of the year, at approximately 19% of the target level. Each NEO's annual bonus was based solely on our actual
performance as measured against three performance measures and the Compensation Committee did not exercise
any discretion to decrease the award for any executive. Accordingly, for fiscal 2016, each NEO received
approximately 19% of his or her target bonus award opportunity, ranging from $33,835 to $156,787.

�
Our executives, including the NEOs, were granted market stock unit ("MSU") awards in fiscal 2016 providing for
the opportunity to earn shares of our common stock based on our actual total stockholder return ("TSR") as
measured against the Russell 2000 Index over two-year and three-year performance periods. A target number of
200,000 shares are subject to the MSU award granted to our CEO and an aggregate target number of 185,000
shares are subject to the MSU awards granted to our other NEOs.

�
With respect to the MSU awards granted in fiscal 2014, the Compensation Committee calculated the number of
shares of our common stock earned using a sliding scale based on stock price performance above and below the
Russell 2000 benchmark, up to a maximum of 150% of the target number of shares. There were two performance
periods, each beginning on July 1, 2013. The first performance period ended at the end of fiscal 2015 and the
second performance period ended at the end of fiscal 2016. For the first performance period ending in fiscal 2015,
the Compensation Committee determined that the performance requirements were met at 132.1% of target. For the
second performance period ending in fiscal 2016, the Compensation Committee determined that the performance
requirements were met at 70.5% of target.

�
We have reasonable employment agreements.  Each NEO's employment agreement has reasonable post-employment cash
benefit levels and contains a "double trigger" acceleration provision for unvested and unearned equity awards in the event of
a change in control. For the terms of the employment agreements for our CEO and the other NEOs, please refer to the
information set forth under "Employment, Change in Control and Severance Arrangements".

�
We mitigate unnecessary compensation-related risk.  We have implemented robust Board and management-level processes
to identify compensation-related risks, and we mitigate undue risk with business controls, including limits on payout levels
under our annual incentive award plan and a compensation recovery ("clawback") policy that applies to both our annual cash
incentive award and long-term incentive compensation plans.

�
We have strong corporate governance standards.  The Compensation Committee has retained an independent compensation
consultant and makes use of various analytical tools as part of its annual executive compensation review.

�
We have adopted stock ownership requirements.  The Compensation Committee believes it is important for our executives
and non-employee directors to hold a minimum amount of our equity securities in order to align their interests with those of
our stockholders. Consistent with this belief, we have adopted a stock ownership policy with stock holding requirements for
our executives and non-employee directors. All of our NEOs and non-employee directors are in compliance with these stock
ownership requirements or are on track to be in compliance within the applicable timeframe specified in our stock ownership
policy.

�
No hedging or pledging transactions allowed.  Our insider trading policy prohibits all of our employees, including our
NEOs, and our non-employee directors from engaging any speculative transactions in Company securities, including
purchasing on margin, engaging in short sales, engaging in transactions in derivative securities, or engaging in any other
forms of hedging

40

Edgar Filing: ACCURAY INC - Form DEF 14A

46



Table of Contents

transactions. Our employees, including our NEOs, and our non-employee directors are also prohibited from pledging or
using Company securities as collateral for loans.

�
We do NOT engage in the following compensation practices:

�
We do not provide perquisites or other personal benefits to our NEOs.

�
We do not currently offer pension arrangements, retirement plans (other than our Section 401(k) employee savings
plan), or nonqualified deferred compensation plans or arrangements to our senior executives, including our NEOs.

�
We do not provide excise tax gross-ups.

        Our Compensation Committee will continue to analyze our executive compensation policies and practices and adjust them as appropriate to
reflect our performance and competitive needs.

 How Votes Are Counted

        The proposal requires the affirmative vote of a majority of shares present at the Annual Meeting, in person or by proxy, and entitled to vote
on the proposal. A properly executed proxy marked "Abstain" with respect to the approval of the compensation of our NEOs will not be voted
with respect to such proposal, but it will be counted for purposes of determining whether there is a quorum. Abstentions will be treated as being
present and entitled to vote on the proposal and, therefore, will have the same effect as a vote against the proposal. Broker non-votes, if any, will
have no effect on the outcome of the vote. Because your vote is advisory, it will not be binding on the Board or the Compensation Committee.
However, the Compensation Committee, which is responsible for designing and approving our executive compensation program, and the Board
value the opinions expressed by our stockholders and will consider the outcome of the vote when making future compensation decisions for our
NEOs.

Board's Recommendation

        Based on the information provided above and within the "Compensation Discussion and Analysis" section of this Proxy Statement, we
request that you indicate your support for our executive compensation philosophy and practices by voting in favor of the following resolution:

"RESOLVED, that the Company's stockholders approve, on an advisory basis, the compensation of the Company's NEOs as
described in the Company's 2016 Proxy Statement, including the Compensation Discussion and Analysis section, the compensation
tables, and the other narrative compensation disclosures."

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE ADVISORY APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DESCRIBED IN THIS PROXY STATEMENT.
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PROPOSAL SIX

RATIFICATION OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

        The Audit Committee of our Board (the "Audit Committee") has selected Grant Thornton LLP as our independent registered public
accounting firm to perform the audit of our consolidated financial statements for the fiscal year ending June 30, 2017. Grant Thornton LLP has
audited our consolidated financial statements since fiscal year 2007.

        Stockholder ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending June 30, 2017 is not required by law, by the NASDAQ Stock Market listing requirements, by our Amended and Restated Certificate of
Incorporation or by our Amended and Restated Bylaws ("Bylaws"). However, our Board is submitting the selection of Grant Thornton LLP to
our stockholders for ratification as a matter of good corporate governance and practice. If the stockholders fail to ratify the appointment, the
Audit Committee will reconsider whether or not to retain Grant Thornton LLP. Even if the selection is ratified, we may appoint a different
independent registered public accounting firm during the fiscal year if the Audit Committee determines that such a change would be in the best
interests of our Company and our stockholders.

        Representatives of Grant Thornton LLP are expected to be present at the Annual Meeting. They will have an opportunity to make a
statement if they desire to do so and are expected to be available to respond to appropriate questions from our stockholders.

Audit and Non-Audit Services

        The Audit Committee is directly responsible for the appointment, compensation and oversight of our independent auditors. The Audit
Committee retained Grant Thornton LLP to audit our consolidated financial statements for the fiscal year ended June 30, 2016. The estimated
aggregate fees billed by Grant Thornton LLP for all services relating to fiscal 2016 and 2015 are as follows:

Fiscal Year
Ended June 30,

Service Category 2016 2015
Audit Fees(1) $ 1,751,275 $ 1,689,735
Audit Related Fees � �
Tax Fees � �
All Other Fees � �
​ ​ ​ ​ ​​ ​ ​
Total $ 1,751,275 $ 1,689,735
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

(1)
Audit fees primarily consist of fees for professional services performed for the audit of our consolidated annual financial statements
and the review of our unaudited quarterly financial statements. Audit fees also include fees for the audit of our internal controls over
financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002, issuance of a comfort letter and fees for
statutory audits.

        In the above table, in accordance with the SEC's definitions and rules, "audit fees" are fees for professional services for the audit of our
consolidated financial statements included in our Annual Report, for the review of our financial statements included in our quarterly reports on
Form 10-Q, for the review of registration statements and issuance of consents and for services that are normally provided by the accountant in
connection with statutory and regulatory filings or engagements except those not required by statute or regulation; "audit-related fees" are fees
for assurance and related
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services that were reasonably related to the performance of the audit or review of our financial statements, including attestation services that are
not required by statute or regulation; "tax fees" are fees for tax compliance, tax advice and tax planning; and "all other fees" are fees for any
services not included in the first three categories.

Audit Committee Pre-Approval Policies and Procedures

        The Audit Committee pre-approves all audit and permissible non-audit services provided by the independent registered public accounting
firm. These services may include audit services, audit-related services and tax services, as well as, to a very limited extent, specifically
designated non-audit services that, in the opinion of the Audit Committee, will not impair the independence of the registered public accounting
firm. Pre-approval is detailed as to the particular service or category of services and is generally subject to a specific budget. The independent
registered public accounting firm and management are required to periodically report to the Audit Committee regarding the extent of services
provided by the independent registered public accounting firm in accordance with this pre-approval, including the fees for the services
performed to date. In addition, the Audit Committee also may pre-approve particular services on a case-by-case basis, as required.

 How Votes Are Counted

        The proposal requires the affirmative vote of a majority of shares present at the Annual Meeting, in person or by proxy, and entitled to vote
on the proposal. A properly executed proxy marked "Abstain" with respect to the approval of the appointment of Grant Thornton LLP as our
independent registered public accounting firm for the fiscal year ending June 30, 2017 will not be voted with respect to such proposal, but it will
be counted for purposes of determining whether there is a quorum. Abstentions will be treated as being present and entitled to vote on the
proposal and, therefore, will have the same effect as a vote against the proposal. Broker non-votes, if any, will have no effect on the outcome of
the vote.

        Stockholder ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending June 30, 2017 is not required by law. However, our Board is submitting the selection of Grant Thornton LLP to our stockholders for
ratification as a matter of good corporate governance and practice. If the stockholders fail to ratify the appointment, the Audit Committee will
reconsider whether or not to retain Grant Thornton LLP.

Board of Directors' Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE RATIFICATION OF THE APPOINTMENT
OF GRANT THORNTON LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING JUNE 30, 2017.
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AUDIT COMMITTEE REPORT

        The Audit Committee is responsible for overseeing our accounting and financial reporting processes and internal control systems, the
appointment, compensation, retention and oversight of Grant Thornton LLP, our independent registered public accounting firm, and audits of
our financial statements, all pursuant to the Audit Committee's written charter. Grant Thornton LLP reports directly to the Audit Committee. The
Audit Committee has the authority to obtain advice and assistance from outside legal, accounting or other advisors as the Audit Committee
deems necessary to carry out its duties and to receive appropriate funding, as determined by the Audit Committee, from our Company for such
advice and assistance.

        Management is responsible for preparing our financial statements and for our financial reporting processes, accounting policies, systems of
internal controls and disclosure controls and procedures. For our fiscal year ended June 30, 2016, Grant Thornton LLP was responsible for
expressing an opinion on the effectiveness of our internal control over financial reporting. Grant Thornton LLP was also responsible for
performing an independent audit and expressing an opinion on the conformity of our audited financial statements with accounting principles
generally accepted in the United States. In this context, the Audit Committee hereby reports as follows:

1.
The Audit Committee has reviewed and discussed our audited financial statements for fiscal 2016 with our management.

2.
The Audit Committee has discussed with Grant Thornton LLP the matters required to be discussed by Public Company
Accounting Oversight Board Auditing Standard No. 16, Communications with Audit Committees, and Rule 2-07 of SEC
Regulation S-X.

3.
The Audit Committee has received the written disclosures and the letter from Grant Thornton LLP required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant's communications
with the Audit Committee concerning independence and has discussed with Grant Thornton LLP its independence.

4.
Based on the review and discussions referred to in paragraphs (1) through (3) above, the Audit Committee recommended to
our Board that the audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended
June 30, 2016, for filing with the SEC.

        AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

Dennis L. Winger, Chairperson
Elizabeth Dávila
Robert S. Weiss

The foregoing Audit Committee report shall not be deemed incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be deemed filed under these acts, except to the extent we
incorporate by reference into such filings.
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COMPENSATION COMMITTEE REPORT

        This report, filed in accordance with Item 407(e)(5) of Regulation S- K, should be read in conjunction with the other information relating to
executive compensation which is contained elsewhere in this Proxy Statement and is not repeated here.

        In this context, the Compensation Committee hereby reports as follows:

1.
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis section contained in
this Proxy Statement with management.

2.
Based on the review and discussions referred to in paragraph (1) above, the Compensation Committee recommended to our
Board that the Compensation Discussion and Analysis be included in this Proxy Statement.

        COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

Louis J. Lavigne, Jr., Chairperson
Elizabeth Dávila
Jack Goldstein, Ph.D.

The foregoing Compensation Committee Report shall not be deemed incorporated by reference into any filing under the Securities Act of
1933, as amended, or the Securities Exchange Act of 1934, as amended, and shall not otherwise be deemed filed under these acts, except to the
extent that we expressly incorporate it by reference into such filings.
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COMPENSATION DISCUSSION AND ANALYSIS

 Introduction

        This Compensation Discussion and Analysis provides information regarding the fiscal 2016 compensation program for our Named
Executive Officers ("NEOs"), which includes our principal executive officer, our principal financial officer and our other two executive officers
who at fiscal year-end were as follows:

�
Joshua H. Levine, our President and CEO;

�
Kevin Waters, our Senior Vice President and CFO (who was promoted to CFO on September 14, 2015);

�
Kelly Londy, our Executive Vice President and Chief Operating Officer; and

�
Alaleh Nouri, our Senior Vice President, General Counsel and Corporate Secretary.

        Under the SEC rules, our NEOs for fiscal 2016 also include Gregory Lichtwardt, our former Executive Vice President, Operations and CFO
who retired and resigned from the Company effective September 14, 2015.

        This Compensation Discussion and Analysis describes the material elements of our executive compensation program during fiscal 2016. It
also provides an overview of our executive compensation philosophy, including our principal compensation policies and practices. Finally, it
analyzes how and why the Compensation Committee arrived at its specific compensation decisions for our NEOs in fiscal 2016, and discusses
the key factors that the Compensation Committee considered in determining NEO compensation.

 Fiscal 2016 Executive Summary

Fiscal 2016 Business Results

        In fiscal 2016, we achieved financial results that were lower than expected at the start of the fiscal year as follows:

�
Generated gross system dollars to backlog of $278.4 million (measured on a constant foreign currency basis using the
exchange rate set forth in our fiscal 2016 operating plan), which was 88% of our bonus plan target;

�
Achieved total revenue of $388.2 million (measured on a constant foreign currency basis using the exchange rate set forth in
our fiscal 2016 operating plan), which was 92% of our bonus plan target; and

�
Achieved adjusted EBITDA (excluding bonus accrual and certain other costs) of $30.3 million, which was 56% of our bonus
plan target.

        The foregoing financial metrics are the measures selected by the Compensation Committee for our fiscal 2016 Performance Bonus Plan and
are further discussed under the heading "Fiscal 2016 Cash Incentive Award Opportunities and Payouts" below.

Compensation Philosophy

        Our NEOs' compensation for fiscal 2016 reflects our compensation philosophy of maintaining an executive compensation program that
emphasizes paying for performance, drives business growth and links stockholder value and executive performance. Consistent with this
philosophy, a significant portion of our NEOs' target total direct compensation in fiscal 2016 was comprised of variable cash incentives
(i.e., annual bonus opportunities) and equity-based compensation, consisting of market stock unit
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awards ("MSUs") and time-based restricted stock unit awards ("RSUs"), in order to align compensation with our business performance and the
long-term interests of our stockholders.

        The compensation ultimately earned by our NEOs in fiscal 2016 reflects the fact that we did not fully achieve all of our performance
objectives in fiscal 2016. As a result of our performance to plan in fiscal 2016, below-target annual cash incentives were earned by our NEOs in
accordance with the terms of our Performance Bonus Plan (described below). In addition, as a result of our stock price performance, the shares
of our common stock earned in respect of the second performance period beginning on July 1, 2013 and ending on June 30, 2016 under the
market stock unit program adopted by the Compensation Committee for fiscal 2014 (the "2014 MSU Program") were issued at 70.5% of their
target performance level. Similarly, no shares were earned or issued in respect of the first performance period beginning on July 1, 2014 and
ending on June 30, 2016 under the market stock unit program adopted by the Compensation Committee for fiscal 2015 (the "2015 MSU
Program") as a result of our stock price performance.

Target Pay Mix

        The following charts illustrate the allocation of fiscal 2016 target total direct compensation for our NEOs (other than Mr. Lichtwardt)
between base salary, variable cash incentives and equity-based compensation elements, excluding the one-time retention equity awards that were
granted at the end of fiscal 2016 to our NEOs and other key employees, which are further discussed under the heading "Significant Executive
Compensation Actions" below. Each of these elements, except base salary, is considered "at-risk" as it is directly dependent upon the
achievement of pre-established performance goals and/or stock price performance. Mr. Lichtwardt retired and resigned from the Company on
September 14, 2015 before the Compensation Committee had an opportunity to determine his target bonus opportunity and equity awards for
fiscal 2016.

CEO 2016 Target Pay Mix Average Other NEO 2016 Target Pay Mix

Significant Executive Compensation Actions

        For fiscal 2016, the Compensation Committee again determined that new gross orders to backlog, revenue performance and improving
adjusted EBITDA represented the objectives most important to creating long-term stockholder value. At the same time, the Compensation
Committee sought to continue to properly incentivize and retain our current management team for fiscal 2016 because it believed that it had the
right leadership in place to successfully execute our long-term business objectives. Accordingly, the Compensation Committee addressed the
primary elements of our executive
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officers' compensation packages (base salary, annual cash incentive awards and equity awards) with these goals in mind. In addition, in light of
our ongoing assessments of industry best practices and a desire to more closely align our executive officers' compensation with our performance,
the Compensation Committee and Board took additional actions to enhance our executive compensation and governance practices for fiscal
2016 and intend to continue this practice going forward.

        The significant actions taken by the Compensation Committee with respect to the compensation of our NEOs for fiscal 2016 were as
follows:

�
Base salaries.  The base salary of our CEO was increased by approximately 3.5% to $688,275. The base salaries of our CFO
and COO were increased to $360,000 and $425,000, respectively, in recognition of their promotions and increased
responsibilities. The base salary of our General Counsel was increased by approximately 22.5% to $336,900 to better align
her salary with the 50th percentile of the competitive market and her performance. Mr. Lichtwardt's base salary was not
increased for fiscal 2016.

�
Funded the bonus pool for annual cash incentive awards for our NEOs at approximately 19% of the target award level.  The
Compensation Committee determined that the fiscal 2016 annual cash incentive award payouts under our Performance
Bonus Plan for our NEOs (other than Mr. Lichtwardt), collectively, would equal approximately 19% of their aggregate target
award opportunity. Accordingly, for fiscal 2016, each NEO received approximately 19% of his or her target bonus award
opportunity.

�
Approved a performance-based equity program for fiscal 2016.  The Compensation Committee approved a market stock unit
program for fiscal 2016 (the "2016 MSU Program"), which is designed to further tie NEO compensation to performance
over two-year and three-year performance periods ending on October 31, 2017 and October 31, 2018, respectively, with the
target number of shares of our common stock subject to such awards to be earned based on our total stockholder return
("TSR") measured against the Russell 2000 Index.

�
Approved annual refresh equity awards.  In approving annual refresh equity awards, the Compensation Committee took into
consideration the fact that, consistent with our compensation philosophy, such awards further increase our NEOs' stake in
the Company, thereby reinforcing their incentive to manage our business as owners and tying a significant portion of their
total compensation to our stock price performance. During fiscal 2016, the independent members of the Board granted our
CEO an annual "refresh" award in October 2015 consisting of RSUs for 200,000 shares of our common stock and MSUs
with a target number of 200,000 shares of our common stock under the 2016 MSU Program. The Compensation Committee
granted:

(i)
Mr. Waters an annual "refresh" award in September 2015 (in connection with his promotion to CFO) and October 2015
consisting of RSUs for 65,000 shares of our common stock and MSUs with a target number of 65,000 shares of our common
stock under the 2016 MSU Program;

(ii)
Ms. Londy an annual "refresh" award in October 2015 (in connection with her promotion to COO) consisting of RSUs for
70,000 shares of our common stock and MSUs with a target number of 70,000 shares of our common stock under the 2016
MSU Program; and

(iii)
Ms. Nouri an annual "refresh" award in October 2015 consisting of RSUs for 50,000 shares of our common stock and MSUs
with a target number of 50,000 shares of our common stock under the 2016 MSU Program.
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�
Approved one-time retention RSU awards.  In May of 2016, we launched internal company initiatives and objectives with a
three-year time horizon, which included, but were not limited to, achieving the goals of increased operating income and
adjusted EBITDA margins that were discussed by our senior management during our Analyst and Investor Day presentation
on May 20, 2016. In order to help drive such initiatives and achieve such objectives, we made organizational changes in
June of 2016 that resulted in increased responsibilities for certain members of management and other key employees.
Recognizing the importance of the continuity and continued dedication of the management team and other key employees to
achieving such initiatives and objectives, and after carefully considering the equity participation of such employees, any
increased responsibilities allocated to such employees, the highly competitive labor market in which we compete to attract
and retain employees, and our other near term and long term business objectives, on June 30, 2016, the Compensation
Committee (and, in the case of our CEO, the independent members of the Board) approved one-time retention RSU awards
to certain members of management and other key employees, including, as follows:

(i)
our CEO was granted a time-based RSU award for 300,000 shares of our common stock; and

(ii)
our other NEOs were granted time-based RSU awards for an aggregate of 325,000 shares of our common stock.

The Board and Compensation Committee believe that time-based RSU awards have strong retention value and granting such
awards to members of management and key employees, including our NEOs, was in the best interests of the Company and
its stockholders given the importance of such personnel to achieving our internal company initiatives and objectives and any
increased responsibilities allocated to them. For further information, please see "One-Time RSU Retention Awards" below.

�
Reaffirmed our stock ownership requirements for our executive officers and non-employee directors by requiring mandatory
ownership levels rather than suggested guidelines.

Pay for Performance

        We believe that there should be a strong relationship between pay and performance, and our executive compensation program reflects this
belief. In particular, annual cash incentive awards and equity awards represent a significant portion of our executive compensation program, as
reflected in the chart below. These variable compensation elements are considered "at-risk" as they are directly dependent upon the achievement
of pre-established performance goals and/or stock price performance:

�
Our annual Performance Bonus Plan only funds if we achieve pre-established financial performance objectives, placing our
NEOs' target annual cash incentive opportunities entirely at risk.

�
The ultimate value of our NEOs' time-based RSU awards is tied entirely to the performance of our stock price.

�
Our NEOs' MSU awards are contingent on our TSR performance over two-year and three-year performance periods relative
to the TSR performance of the Russell 2000 Index.

        As reflected in the chart below, based on our performance in fiscal 2016, a significant portion of the "at-risk" compensation was not earned
because the bonus pool for annual cash incentive awards was funded at approximately 19% and each NEO received only a corresponding
percentage of his or her target annual cash incentive opportunity.
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 FY 2016 NEO Target and Realized Compensation ($ in thousands)

        Target compensation includes base salary, annual cash incentive plan compensation and equity awards but excludes other compensation as
reported in the Summary Compensation Table under "Executive Compensation" below. Realized compensation includes base salary paid, the
actual cash incentive bonus paid, the value of time-based RSUs vesting in fiscal 2016, and the grant date value of MSUs issued under the 2014
MSU Program that were earned based on the achievement of the performance threshold of the second performance period under the 2014 MSU
Program, which began on July 1, 2013 and ended on June 30, 2016.

 Governance Standards and Executive Compensation Practices

        We maintain good governance standards in our executive compensation practices. The following policies and practices were in effect in
fiscal 2016:

�
Our executive officers' employment agreements contain "double trigger" acceleration provisions for equity awards, which
requires both a change in control of the Company and an involuntary termination of employment before the vesting of
outstanding and unvested equity awards is accelerated.

�
Each of our Performance Bonus Plan, 2007 Incentive Award Plan, and the 2016 Equity Incentive Plan include provisions
allowing for potential recovery of performance-based or incentive compensation paid to our executive officers if (i) we are
required to restate our financial results or materially reduce publicly disclosed backlog figures and (ii) the compensation
received by our executive officers who received awards under such plans is greater than would have been paid or awarded if
calculated based on the restated financial results or the materially reduced backlog figures.

�
Generally, we do not provide perquisites or other personal benefits to our senior executives, including our NEOs. Our
executive officers participate in broad-based company-sponsored health and welfare benefits programs on the same basis as
our other full-time, salaried employees.

50

Edgar Filing: ACCURAY INC - Form DEF 14A

57



Table of Contents

�
We maintain separation of our Board of Directors Chairperson and Chief Executive Officer positions. We have operated
with these roles separated for several years and continue to believe separation of the two roles is in the best interests of our
stockholders.

�
We do not currently offer pension arrangements, retirement plans (other than our Section 401(k) employee savings plan), or
nonqualified deferred compensation plans or arrangements to our senior executives, including our NEOs.

�
The Compensation Committee has engaged its own independent compensation consultant.

�
Our insider trading policy prohibits our employees, including our NEOs, and our directors from engaging any speculative
transactions in our securities, including purchasing on margin, engaging in short sales, engaging in transactions in derivative
securities, or engaging in any other forms of hedging transactions. Our employees, including our NEOs, and our directors are
also prohibited from pledging or using our securities as collateral for loans.

 Results of "Say-on-Pay" Advisory Vote

        At our 2015 Annual Meeting of Stockholders, we provided our stockholders an opportunity to approve, on an advisory basis, the
compensation of our NEOs (a so-called "say-on-pay" vote). At the 2015 Annual Meeting, stockholders expressed support for the compensation
of our NEOs, with approximately 82% of the votes cast for approval of the "say-on-pay" proposal. The Compensation Committee carefully
evaluated the results of the fiscal 2015 vote in connection with its annual review of our executive compensation program. After consideration, no
material changes to our executive compensation program and policies for fiscal 2016 were made in response to the say-on-pay vote.

 Background and Compensation Philosophy

        To achieve our objectives, we need a highly talented and seasoned management team with the integrity, skills and dedication necessary to
oversee a dynamic and growing organization and the vision to anticipate and respond to future market developments. Our executive officers
must be capable of fulfilling our long-term business strategy, including expanding the growth of our products into the market.

        The overarching compensation philosophy approved by the Compensation Committee for fiscal 2016, consistent with prior years, was to
maintain an executive compensation program that emphasizes pay for performance, drives business growth and links stockholder value and
executive interests.

        The key objectives of the compensation philosophy include:

�
attracting, retaining, motivating and rewarding the top talent that is necessary to drive future business success;

�
linking short-term rewards with our performance and individual performance; and

�
linking long-term rewards with the creation of stockholder value.

        The foregoing principles and objectives form the foundation of our executive compensation philosophy, which is reflected in the various
compensation elements�base salary, annual cash incentives, long-term incentives in the form of equity awards, and other benefits.

 Compensation Process

        The Compensation Committee oversees our executive compensation philosophy and administers our executive compensation program. The
Compensation Committee is responsible for reviewing the performance and approving the compensation of our executive officers, including our
NEOs (other than our CEO). The independent members of our Board are responsible for reviewing the performance
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of our CEO and approving his compensation. The Compensation Committee is also responsible for reviewing and recommending to the Board
the compensation of our non-employee directors and establishing and regularly reviewing the compensation and benefits policies for our
executive officers. For additional information on the Compensation Committee, including the scope of its authority, see "Corporate Governance
and Board of Directors Matters�Compensation Committee," below.

        At the beginning of each fiscal year, the Board, after consulting with management, establishes our corporate performance objectives, and
the Compensation Committee, after consulting with management, reviews and approves the individual performance objectives for each
executive officer (other than our CEO) and makes decisions with respect to any base salary adjustment, target annual cash incentive award
opportunities, and equity awards for our executive officers, including our NEOs (other than our CEO), for the upcoming fiscal year. The
independent members of the Board, based on the recommendations of the Compensation Committee, approves the individual performance
objectives for our CEO and make decisions with respect to his base salary adjustment, target annual cash incentive award opportunities and
equity awards. After the end of the fiscal year, the Compensation Committee assesses the performance of our executive officers, including our
NEOs (other than our CEO), to determine the payouts for the annual cash incentive award opportunities for the previous year, and the
independent members of the Board assess the performance of our CEO to determine his annual cash incentive award payout.

Role of Management

        To aid in its deliberations, each fiscal year our CEO provides recommendations to the Compensation Committee regarding the individual
compensation elements for each of our executive officers, including our NEOs (other than himself). Prior to formulating these recommendations,
our CEO conducts an annual performance review of our other executive officers to evaluate their performance for the prior fiscal year based on
the objectives previously established by the Compensation Committee. Our CEO then presents the results of these evaluations, along with his
recommendations with regard to their compensation for the current fiscal year, including base salary adjustments, annual cash incentive award
opportunities and payouts and equity awards, to the Compensation Committee for its consideration. In advance of making such
recommendations, our CEO often consults with our Senior Vice President of Human Resources, who may discuss a range of pay for him to
consider for executive officers other than our Senior Vice President of Human Resources and our CEO, which range is based on our
compensation philosophy, market data provided by the Compensation Committee's independent compensation consultant, achievement of
individual performance goals and objectives, and internal pay equity.

        Our CEO also assists the Compensation Committee in formulating our performance objectives for that fiscal year and the individual
performance objectives for each executive officer. The Compensation Committee reviews, discusses and modifies such recommendations as
they deem appropriate.

        Similarly, our CEO's performance is reviewed annually by the Compensation Committee as well as the other independent members of the
Board as part of their deliberations with respect to his compensation. The Compensation Committee makes recommendations regarding the
compensation of our CEO to the independent members of the Board, who approve all elements of our CEO's compensation.

        Typically, our CEO is present at Compensation Committee meetings where executive compensation and corporate and individual
performance are discussed and evaluated (except when his own compensation and performance are determined or reviewed). From time to time,
our CFO, General Counsel, and Senior Vice President of Human Resources may also attend Compensation Committee meetings at which
executive compensation matters are discussed and participate in those discussions (except when their own compensation and performance are
discussed).
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Role of Compensation Consultant

        The Compensation Committee has retained Compensia, Inc. ("Compensia") as its independent advisor to provide advice with respect to our
executive and non-employee director compensation programs. Compensia advises the Compensation Committee with respect to trends in
executive compensation, the development of the Peer Group (as defined below), the determination of compensation programs, the assessment of
competitive pay levels and mix (for example, the proportion of fixed pay to incentive pay, and the proportion of annual cash pay to long-term
incentive pay) and setting compensation levels. Compensia also consults with the Compensation Committee to formulate and design new
programs to better align management performance with the interests of our stockholders.

        Compensia did not perform any other services for us or the Compensation Committee in fiscal 2016. Based on its review, the
Compensation Committee determined that Compensia's services did not raise any conflict of interest and, after consideration of the factors set
forth in the NASDAQ Listing Standards, determined that Compensia was independent within the meaning of those rules.

Competitive Positioning

        For fiscal 2016, the Compensation Committee allocated the compensation of our executive officers, including our NEOs, between cash and
equity based on an analysis of the data reflected in the Radford January 2015 High-Tech Industry Survey (the "Radford Survey") for companies
with $200 million to $1 billion in annual revenue, as well as an assessment of our performance and compensation practices against a peer group
of 15 medical device companies (the "Peer Group") with whom we compete for executive talent, who are in our industry sector or who have
comparable financial and organizational characteristics (collectively, the "Relevant Market Data"). The Peer Group of 15 medical device
companies was recommended by Compensia and submitted to the Compensation Committee for its review and approval. The final Peer Group
for fiscal 2016 was approved by the Compensation Committee in March 2015.

        The criteria used to develop the fiscal 2016 Peer Group include the following:

Primary Factors:

�
Similar business focus (i.e., companies that develop and design highly technical medical devices);

�
Total revenue of approximately $190 million to $950 million; and

�
Headquartered in the United States.

Secondary Factors:

�
Employee population of up to approximately three and a half times our number of employees; and

�
Market capitalization of up to approximately four times our market capitalization.

        The fiscal 2016 Peer Group remained largely the same as the peer group for fiscal 2015, except that ArthroCare Corporation and Volcano
Corporation were removed as they were acquired and Affymetrix, Inc., Analogic Corporation, and ZELTIQ Aesthetics were added as they met
many of the
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selection criteria described above, resulting in a fiscal 2016 Peer Group consisting of the following companies:

Affymetrix, Inc.
Haemonetics Corp.

Natus Medical
Incorporated

Analogic Corporation ICU Medical, Inc. NuVasive, Inc.
AngioDynamics, Inc. Integra LifeSciences Holdings

Corporation Omnicell, Inc.
CONMED Corporation Masimo Corporation Thoratec Corporation
Cyberonics, Inc. Merit Medical Systems, Inc. ZELTIQ Aesthetics, Inc.

        The following table summarizes where we fell relative to the fiscal 2016 Peer Group when the Compensation Committee conducted its
annual review of our executive compensation program at the end of fiscal 2015.

Criteria
Accuray
FY 2015

Target for
Peer Group

2016 Peer Group
Median (Data as

of 6/30/15)
Revenue ($MM) $ 380 0.5x - 2.5x $ 484
Market Capitalization ($MM) $ 535 0.5x - 4.0x $ 1,526
Employees 1,010 0.5x - 3.5x 1,300
        The Compensation Committee annually reviews the composition of the Peer Group to ensure it is the most relevant set of companies to use
for comparison purposes.

        In evaluating the base salaries of our executive officers for fiscal 2016, establishing target annual cash incentive award opportunities and
granting equity awards, the Compensation Committee reviewed the Relevant Market Data to inform its decisions on individual compensation
elements, in particular the competitive reasonableness of such elements, and to ensure that its decisions were consistent with our compensation
philosophy and strategy. While the Compensation Committee considered the Relevant Market Data, it did not make its decisions solely based on
targeting compensation to specific benchmarks against the Relevant Market Data. Instead, the Compensation Committee took an approach
consistent with its intention to (i) set performance milestones for cash incentive compensation so that target level payouts would only be made if
our executive officers and the Company performed at a superior level that would be difficult to achieve and (ii) provide our executive officers
with the ability to earn above-market compensation for exceptional performance in order to attract and retain the quality of executive officers
necessary to successfully manage our business.

Tally Sheets

        As part of our annual compensation process, with the assistance of Compensia, the Compensation Committee reviews each executive
officer's compensation history for the past five years or, if an executive officer was hired within the past five years, since his or her date of hire,
including each component of compensation and how it compared to the Relevant Market Data for the fiscal year. The Compensation Committee
also reviews tally sheets setting forth the expected value of annual compensation and benefits for each NEO, including base salaries, potential
annual cash incentive payouts and minimum and maximum levels, long-term incentive compensation, including the number of shares of our
common stock subject to outstanding stock options, RSU and MSU awards granted and the fair value at grant, and the annualized cost of other
benefits.

        These tally sheets also set forth the accumulated value of benefits and compensation to each NEO, including the accumulated value of
equity awards and the accumulated value of potential payouts under different separation scenarios, including under our post-employment
compensation arrangements. Reviewing tally sheets each year facilitates the Compensation Committee's evaluation of the reasonableness of the
total accumulated value of the compensation and benefits provided to each NEO. For fiscal 2016, the tally sheets served to assist the
Compensation Committee in understanding the total
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annual compensation opportunity for each executive officer and relative compensation among our executive officers, but did not affect any
specific decision relating to our NEOs' compensation.

 Compensation Elements

        During fiscal 2016, the compensation of our executive officers, including our NEOs, consisted of the following elements:

�
base salary;

�
an annual cash incentive award opportunity;

�
equity awards; and

�
other benefits.

Base Salary

        We believe that a competitive base salary is the essential foundation to providing an appropriate total direct compensation package for our
executives, including the NEOs. We use base salary to fairly and competitively compensate our executives for the jobs we ask them to perform.
We view base salary as the most stable component of our executive compensation program, as this amount is not at risk.

        The Compensation Committee makes adjustments to base salary when it believes there is a deviation from market based on a review of the
Relevant Market Data, when an individual is promoted or assumes an increase in responsibility, or when the Compensation Committee
determines that an individual's performance warrants an increase. The Compensation Committee reviews the base salary levels of our executives
each year to determine whether an adjustment is warranted.

        For fiscal 2016, the Compensation Committee (and, in the case of our CEO, the independent members of our Board) increased the base
salaries of our NEOs from their fiscal 2015 levels. Our CEO's base salary was increased by approximately 3.5%. Mr. Waters' base salary was
increased by approximately 34.4% in recognition of his increased responsibilities, having assumed the role of Senior Vice President and CFO.
Ms. Londy's base salary was increased by approximately 6.25% in recognition of her increased responsibilities, having assumed the role of
Executive Vice President, Chief Operating Officer. The base salary for Ms. Nouri was increased by approximately 22.5% to better align with the
50th percentile of the competitive market and in recognition of her individual performance. Mr. Lichtwardt's salary was not increased in fiscal
2016. The base salaries of our NEOs during fiscal 2016 were as follows:

Named Executive Officer
Fiscal 2016
Base Salary

Joshua H. Levine(1) $ 688,275
Kevin Waters(2) $ 360,000
Kelly Londy(3) $ 425,000
Alaleh Nouri(1) $ 336,900
Gregory Lichtwardt(4) $ 400,000

(1)
This base salary became effective on October 1 of such year.

(2)
This base salary became effective September 14, 2015 upon his promotion to CFO.

(3)
This base salary became effective October 15, 2015 upon her promotion to COO.

(4)

Edgar Filing: ACCURAY INC - Form DEF 14A

63



Mr. Lichtwardt retired and resigned from the Company effective September 14, 2015.

55

Edgar Filing: ACCURAY INC - Form DEF 14A

64



Table of Contents

        The annual base salaries paid to our NEOs are reported in the Summary Compensation Table under "Executive Compensation" below.

Annual Cash Incentives

        Annual cash incentive awards under our Performance Bonus Plan serve to reinforce our performance-based culture. The Compensation
Committee believes in providing our executive officers, including our NEOs, with a target total cash compensation opportunity above the market
median tied to the achievement of challenging, pre-established corporate performance objectives. Historically, due to the challenging nature of
the goals that the Compensation Committee has established, payouts under our Performance Bonus Plan have averaged approximately 50.9% of
their target level from fiscal 2013 through fiscal 2015. As with base salary, each executive officer's target annual cash incentive award
opportunity is set with reference to his or her performance over the previous fiscal year as evaluated by our CEO, his or her experience and
responsibilities, the critical nature of his or her position relative to our success, our retention needs, and the Relevant Market Data.

        During the first quarter of each fiscal year, the Compensation Committee reviews and approves the corporate performance measures and
related target levels for the current fiscal year's annual cash incentive awards and reviews and approves the target annual cash incentive award
opportunity for each executive officer, including our NEOs, but excluding our CEO, whose target annual cash incentive award opportunity is
reviewed and approved by the independent members of our Board. The table below sets forth the target annual cash incentive award opportunity
as a percentage of base salary and in absolute dollars. Except for Mr. Waters, whose target annual cash incentive award opportunity was
increased from 40% to 60% in recognition of his increased responsibilities resulting from his promotion to CFO, and Ms. Nouri, whose target
annual cash incentive award opportunity was increased from 50% to 55% to better align her target total cash compensation opportunity with the
Relevant Market Data and her performance, the target annual cash incentive award opportunities were unchanged from the prior fiscal year for
each NEO who was employed by us in the prior fiscal year. Mr. Lichtwardt, our former CFO, did not have a target annual cash incentive award
opportunity under the Performance Bonus Plan for fiscal 2016 as he retired and resigned prior to the Compensation Committee's approval of
such target annual cash incentive award opportunities for fiscal 2016. The Compensation Committee recognizes that the performance of certain
of our NEOs has a greater potential to directly impact the successful implementation of our overall strategy and achievement of our financial and
strategic performance and, given that the Performance Bonus Plan only includes corporate performance objectives, it believes it is appropriate
that the target annual cash incentive award opportunities of these executive officers should be higher than the opportunities of the other NEOs.

 Fiscal 2016 Performance Bonus Plan Target Award Opportunities

Target
Named Executive Officer (%) ($)
Joshua H. Levine 120% 825,193
Kevin Waters(1) 60% 208,390
Kelly Londy 70% 294,673
Alaleh Nouri(2) 55% 178,078

(1)
This target annual cash incentive award opportunity reflects the increase approved by the Compensation Committee effective
September 14, 2015 in connection with his promotion to CFO.

(2)
This target annual cash incentive award opportunity reflects the increase approved by the Compensation Committee effective
September 28, 2015 as part of its annual compensation review process.
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Fiscal 2016 Cash Incentive Award Opportunities and Payouts

        Our executive officers, including our NEOs, are eligible to participate in the Performance Bonus Plan, which was adopted by the
Compensation Committee and has been approved by our stockholders. For fiscal 2016, our annual cash incentive awards were designed to
reward our executive officers, including our NEOs, based solely on our financial performance. In establishing the fiscal 2016 cash incentive
award program, the Compensation Committee determined that the award opportunities for all of our executive officers, including our NEOs,
should be directly linked to achieving corporate performance objectives.

        The bonus pool under the Performance Bonus Plan only funds if the corporate performance objectives established by the Compensation
Committee are achieved at pre-established threshold levels. For each NEO, 100% of the target annual cash incentive award payout is based on
our performance, but is contingent on the funding of the bonus pool and, therefore, is entirely at risk. Accordingly, if the bonus pool does not
fund, no executive officer would be entitled to any cash incentive award payout under the Performance Bonus Plan, regardless of his or her
individual performance.

        To the extent that the bonus pool is funded, the Performance Bonus Plan entitles each executive officer to 100% of the funded percentage of
his or her target annual cash incentive award opportunity, provided that the Compensation Committee may exercise negative discretion to reduce
the overall funding percentage and/or to reduce any individual award payout.

        For fiscal 2016, the Compensation Committee established three corporate financial performance measures, gross system dollars into
backlog, total revenue and adjusted EBITDA for purposes of the Performance Bonus Plan. These performance measures were applied in the
same manner to all of our executive officers, including our NEOs. The Compensation Committee established target levels and minimum funding
thresholds with respect to each performance measure, thereby requiring that we achieve the minimum threshold set for each measure in order for
any funding to occur relative to that measure. The performance measures and their relative weightings, target levels and minimum funding
thresholds for fiscal 2016, as well as the actual performance attained, were as follows:

Performance
Measure Weighting Target

Minimum
Threshold Actual

%
Plan

Attained

%
Weighted
Funding

Gross System Dollars into
Backlog 40% $315.5 million $284.0 million $278.4 million 88 0.0
Total Revenue 30% $419.8 million $377.8 million $388.2 million 92 19.0
Adjusted EBITDA 30% $53.9 million $40.5 million $30.3 million 56 0.0

        Each performance measure other than adjusted EBITDA was calculated on a GAAP basis, consistent with the GAAP financial measures
reported in our quarterly earnings releases adjusted for constant currency. The calculation of adjusted EBITDA, a non-GAAP financial measure,
excluded any bonus accrual amounts, foreign exchange, costs related to the early settlement of our 3.75% Convertible Senior Notes due
August 1, 2016, and costs related to an arbitration matter that was concluded in February 2016. All three measures were measured on a constant
foreign currency basis using the exchange rate assumed in our fiscal 2016 operating plan. The Compensation Committee could, in its discretion,
approve exclusions in the nature of one-time occurrences, extraordinary items or events outside management's control. To be reported in our
backlog, an order must have met our fiscal 2016 backlog criteria as disclosed in our Annual Report on Form 10-K.

        The Compensation Committee assessed corporate performance with respect to each of the three performance measures and determined
whether threshold performance had been achieved for each measure. The funding with respect to each performance measure was based on a
funding slope in a straight line from 50% at the minimum threshold level, to 100%, at the target level. In the event any of the performance
measures had been achieved at greater than the target level, the funding would also
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be based on a straight line from 100% at target to the maximum funding opportunity at 120% funding for the total revenue and gross dollars into
backlog measures and 150% funding for the adjusted EBITDA measure.

        Based on our actual corporate performance results, the funding methodology resulted in funding of the bonus pool at approximately 19% of
the target level. The target annual cash incentive award opportunities and actual payouts made to our NEOs in fiscal 2017 for fiscal 2016
performance were as follows:

 Fiscal 2016 Performance Bonus Plan Payouts

Target Fiscal 2016
Total Actual
Payout ($)(1)Named Executive Officer (%) ($)

Joshua H. Levine 120% 825,193 156,787
Kevin Waters 60% 208,390 39,594
Kelly Londy 70% 294,673 55,988
Alaleh Nouri 55% 178,078 33,835

(1)
The fiscal 2016 Total Actual Payout for each NEO is derived by multiplying the approximate 19% funding level by the gross cash
wages earned by such NEO during fiscal 2016 as calculated in accordance with the Performance Bonus Plan.

        The annual incentive award payouts for fiscal 2016 performance made to our NEOs are reported in the Summary Compensation Table
under "Executive Compensation" below.

Equity Compensation

        We believe that equity awards provide a strong alignment between the interests of our executive officers, including our NEOs, and our
stockholders. Accordingly, the Compensation Committee seeks to provide motivation to our executive officers through the use of equity awards
consistent with the reasonable management of our overall equity compensation expense and stockholder dilution. The Compensation Committee
grants equity awards to our executive officers, including our NEOs, in the first quarter of each fiscal year, as a reward for past corporate and
individual performance, as an incentive for future performance, and as a retention tool. Historically, these equity awards have consisted entirely
of stock options and RSU awards, but in fiscal 2012, our executive officers were also granted performance-based RSU awards ("PSUs"). Since
fiscal 2013, our executive officers have been granted MSU awards in addition to time-based RSU awards.

        The size of an executive officer's equity award is determined by the Compensation Committee after considering his or her performance
against his or her individual goals and objectives over the last fiscal year as evaluated by our CEO (or, in the case of our CEO, as evaluated by
the independent members of our Board), an evaluation of his or her target total direct compensation, an evaluation of his or her accumulated
equity holdings, the critical nature of his or her position relative to our success, our retention needs, the Relevant Market Data, internal equity,
role hierarchy and such other factors as the Compensation Committee determines relevant.

Fiscal 2016 Annual Refresh Equity Awards

        For fiscal 2016, our CEO recommended equity award amounts to the Compensation Committee for each of our executive officers, other
than himself. The Compensation Committee reviewed our CEO's recommendations and, after assessing each of the factors described above,
determined the equity awards to be granted for each executive officer as further described below. Equity awards for
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fiscal 2016 consisted of a mix RSUs and MSUs under the 2016 MSU Program. The Compensation Committee decided not to award stock
options for fiscal 2016.

        For our CEO, the independent members of our Board assessed his individual performance and the factors describe above to determine the
equity awards to be granted to him and awarded him an award comprised of RSUs and MSUs, with each equity vehicle equally weighted.

Fiscal 2016 MSU Program

        The Compensation Committee believes that linking a portion of our executive officers' equity awards to pre-established performance
criteria better aligns their goals and incentives with both our strategic plans and the interests of our stockholders. In fiscal 2016, the
Compensation Committee approved our 2016 MSU Program for our executive officers, including our NEOs, with two performance periods,
each beginning on November 1, 2015 and ending on October 31, 2017 and October 31, 2018, respectively, further linking the compensation of
the participants in this program to the creation of long-term stockholder value. For each award granted, 50% of the shares subject to the award
will be earned at the end of each performance period, subject to meeting minimum performance thresholds and upward or downward adjustment
based on our performance as further described below.

        The 2016 MSU Program uses the Russell 2000 index as the performance benchmark and requires that our TSR meet that of the Russell
2000 for each performance period in order for the target number of shares of our common stock allocated to that performance period to be
earned by each participating executive officer. The actual shares earned will be calculated on a sliding scale based on stock price performance
above and below the Russell 2000 benchmark, up to a maximum of 150% of the target number of shares. For purposes of the 2016 MSU
Program, TSR is measured as the average closing price for the last fiscal quarter of the performance period (adjusted for dividends, if any) minus
the average closing price for the fiscal quarter preceding the performance period divided by the average closing price for the fiscal quarter
preceding the performance period.

        If our TSR for the relevant performance period is below that of the Russell 2000, for each percentage point that we have underperformed
relative to the Russell 2000, the actual shares earned will be reduced below the target amount on a 3-for-1 basis. By way of example only, if our
TSR is 5 percentage points below the Russell 2000's TSR for the performance period, the shares earned for that period will be 85% of the target
amount (100% � (5% × 3)). If our TSR for the relevant performance period exceeds that of the Russell 2000, for each percentage point that we
have overperformed relative to the Russell 2000, the actual shares earned will be increased above the target amount on a 2-for-1 basis, up to a
maximum of 150% of target. By way of example only, if our TSR is 10 percentage points above the Russell 2000's TSR for the performance
period, the shares earned for that period will be 120% of the target amount (100% + (10% × 2)).

        The Compensation Committee believes using a single performance measure for the 2016 MSU Program is appropriate because the measure
used is tied directly to stockholder return, which the Compensation Committee believes, ultimately, is the key indicator of whether our executive
officers have performed well. In addition, the Compensation Committee set the target amount of the equity awards granted to our executive
officers under the 2016 MSU Program at what it deemed was the appropriate level based on his or her performance, experience and retention
needs, and assuming our performance would track to the index. If we do not perform as well as anticipated, the executive officers will therefore
earn less than their target award amounts.
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        In fiscal 2016, each NEO received equity awards in the amounts as follows:

Name

MSUs
Target

Shares (#) RSUs (#)(1)
Joshua Levine 200,000 200,000
Kevin Waters 65,000 65,000
Kelly Londy 70,000 70,000
Alaleh Nouri 50,000 50,000

(1)
Each RSU award vests in equal annual installments over four years starting from the vesting commencement date of such award.

One-Time RSU Retention Awards

        In May of 2016, we launched internal company initiatives and objectives with a three-year time horizon, which included, but were not
limited to, achieving the goals of increased operating income and adjusted EBITDA margins that were discussed by our senior management
during our Analyst and Investor Day presentation on May 20, 2016. In order to help drive such initiatives and achieve such objectives, we made
organizational changes in June of 2016 that resulted in increased responsibilities for certain members of management and other key employees.
Recognizing the importance of the continuity and continued dedication of the management team and other key employees to achieving such
initiatives and objectives, and after carefully considering the equity participation of such employees, any increased responsibilities allocated to
such employees, the highly competitive labor market in which we compete to attract and retain employees, and our other near term and long
term business objectives, we granted one-time retention RSU awards to certain members of management and other key employees, including our
NEOs (other than Mr. Lichtwardt), on June 30, 2016. All such awards have a three-year vesting period to align them with the time horizon of the
internal company initiatives and objectives that were launched in May of 2016.

        Our Board and Compensation Committee contemplated having all or a portion of the retention awards consist of performance-based equity
awards instead of having the awards being comprised solely of RSUs subject to time-based vesting. Ultimately, the Board and Compensation
Committee believed that time-based RSUs have stronger retention value relative to performance-based awards, particularly given the
challenging performance objectives in our MSU programs. Given the criticality to our future success of the experience and functions served by
the recipients of the retention awards, including our NEOs, and to better align their compensation as a result of any increase in responsibilities,
our Board and Compensation Committee determined that it was in our best interests and the best interests of our stockholders to grant these
retention awards in the form of time-based RSU awards.

        In fiscal 2016, each NEO received one-time RSU awards in the aggregate amounts as follows:

Name

One-Time
Retention Grant
RSUs (#)(1)

Joshua Levine 300,000
Kevin Waters 125,000
Kelly Londy 125,000
Alaleh Nouri 75,000

(1)
Each RSU award vests as to 33% of the aggregate number of shares subject to the award on each of the first anniversary and second
anniversary of the grant date and 34% of the

60

Edgar Filing: ACCURAY INC - Form DEF 14A

69



Table of Contents

aggregate number of shares subject to the award on the third anniversary of the grant date.

Previously-Granted MSU Awards

        With respect to the second performance period of the 2014 MSU Program, which ended on the last day of fiscal 2016, the Compensation
Committee determined that, based on a comparison of our TSR relative to the TSR of the Russell 2000 Index, the awards had been earned at
70.5% of target. Accordingly, the shares of our common stock associated with the second performance period of the 2014 MSU Program were
earned and issued to our NEOs in the following amounts:

Named Executive Officer

Target MSUs for
Second

Performance
Period

Actual MSUs
Earned for
Second

Performance
Period

Joshua Levine 100,000 70,548
Kevin Waters 17,500 12,346
Kelly Londy 22,500 15,873
Alaleh Nouri(1) � �

(1)
Ms. Nouri did not participate in the 2014 MSU Program.

        With respect to the first performance period of the 2015 MSU Program, which ended on the last day of fiscal 2016, the Compensation
Committee determined that, based on a comparison of our TSR relative to the TSR of the Russell 2000 Index, the awards had not been earned
and, accordingly, the MSUs associated with the first performance period were cancelled. The second performance period of the 2015 MSU
Program ends on the last day of fiscal 2017 and, to date, no shares of our common stock subject to the second performance period of the 2015
MSU Program have been earned.

        The equity awards made to the NEOs in fiscal 2016 are reported in the Summary Compensation Table under "Executive Compensation"
below. Additional information about these awards, including the number of shares subject to each award and the award's grant date fair value
and applicable vesting schedules, is reported in the Grants of Plan-Based Awards Table under "Executive Compensation" below.

 Employment, Change in Control and Severance Arrangements

        Effective January 1, 2015, we entered into amended and restated employment agreements with each of our executive officers, including our
NEOs, to document the material terms and conditions of each executive officer's employment, including his or her annual base salary and target
annual cash incentive award opportunity. Each executive officer's employment agreement has a three year term (with automatic successive three
year term renewal unless we or the executive officer provides timely notice of non-renewal) and specifies the payments and benefits that each
executive officer will receive upon a potential termination of his or her employment under certain circumstances, including in connection with a
change in control of the Company. In addition, these agreements protect our interests in the event of a termination of employment by stipulating
the rights and responsibilities of the parties and prohibiting these individuals from engaging in certain specific activities harmful to us, including
disclosing our confidential information, soliciting our employees, and engaging in certain competitive business activities.

        These post-employment compensation arrangements were provided for the following reasons:

�
Assist us in retaining talented executives in a competitive market;

�
Permit our executive officers to focus on our business;
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�
Eliminate any potential personal bias of an executive officer against a transaction that is in our best interests and the best
interests of our stockholders;

�
Avoid the need for, and costs associated with, individually negotiating severance payments and benefits with our executive
officers at the time of termination of employment; and

�
Provide us with the flexibility needed to react to a continually changing business environment.

        The Compensation Committee believes that these agreements serve several other important objectives. First, they provide a desired level of
transparency, both within and outside the Company. Internal transparency benefits us by eliminating the need to negotiate severance payments
and benefits on a case-by-case basis at the time of termination. They also assure our executive officers that their severance payments and
benefits are based on a consistent framework that differentiates the level of payments and benefits between individuals based on their position
and level of responsibility. In addition, this approach is easier for us to administer.

        Generally, our executive officers, including our NEOs, are eligible for severance payments and benefits in the event of the termination of
their employment by us without "cause" or by the executive officer for "good reason." In addition, our executive officers, including our NEOs,
are eligible for certain enhanced severance payments and benefits in the event such termination of employment without cause or resignation for
good reason occurs within three months prior to or 12 months following a change in control of the Company. We believe that the agreements
offer payments and benefits that are generally comparable to the payments and benefits of similarly situated executives at the companies in our
compensation peer group, in each case, provided that the executive officer executes a general release of claims in favor of the Company.

        For additional information, see "Potential Payments and Benefits Upon Termination or Change in Control" below.

 Post-Employment Compensation�Retirement Plans

        Other than our tax-qualified Section 401(k) employee savings plan described in the following paragraph, we do not currently maintain, nor
do we have plans to provide, pension arrangements, retirement plans or nonqualified deferred compensation plans or arrangements for our
executive officers, including our NEOs.

        We maintain a tax-qualified Section 401(k) employee savings plan that provides all regular employees with an opportunity to save for
retirement on a tax-advantaged basis. Under this plan, participants may elect to defer a portion of their annual compensation on a pre-tax basis
and have it contributed to the plan subject to applicable annual Internal Revenue Code limits. Pre-tax contributions are allocated to each
participant's individual account and are then invested in selected investment alternatives according to such participant's directions. We match
50% of participant contributions to the plan, up to a maximum contribution of six percent of base salary per participant per year. One hundred
percent of our matching contributions made to the Section 401(k) employee savings plan on behalf of an employee vests on the first anniversary
of such employee's service. As a tax- qualified retirement plan, contributions to the plan and earnings on those contributions are not taxable to
participants until distributed from the plan and all contributions are deductible by us when made.

        We view this plan as serving two important objectives. First, it encourages our executive officers, including our NEOs, and other
employees to commit to long- term service with us. Second, it enables them to save a portion of their annual compensation for their eventual
retirement.

        Given that the amounts set aside for retirement under the plan are largely drawn from participants' annual compensation and our matching
contribution is modest, the Compensation
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Committee does not consider plan participation when making compensation decisions for our executive officers, including our NEOs.

 Health, Welfare, and Other Employee Benefits (including Perquisites)

        We provide health and welfare benefits to our executive officers, including our NEOs, on the same terms and conditions as all of our
full-time, salaried employees. These benefits include group medical, life, and disability insurance.

        In circumstances where we are recruiting a candidate who would have to move to accept our job offer, we may agree to reimburse certain
of such employee's relocation expenses.

        Generally, we do not provide perquisites or other personal benefits to our executives, including our NEOs.

 Other Compensation Policies

Stock Ownership Requirements

        The Board has adopted Corporate Governance Guidelines to help ensure that we are managed in the best long-term interests of our
stockholders, to promote effective functioning of the Board and its committees and to provide a flexible framework within which the Board may
conduct its oversight of our business. The Corporate Governance Guidelines require that certain executive officers and non-employee members
of the Board own shares of our common stock as follows:

�
Non-Employee Directors:  the number of shares having a value equal to at least three times the non-employee director's
regular annual cash retainer (excluding committee retainer);

�
Chief Executive Officer:  the greater of (a) the number of shares having a value equal to three times his annual base salary
and (b) 175,000 shares;

�
Chief Financial Officer, Chief Operating Officer and any other Executive Vice President:  the greater of (a) the number of
shares having a value equal to one times his or her annual base salary and (b) 40,000 shares; and

�
General Counsel:  the greater of (a) the number of shares having a value equal to one times her annual base salary and
(b) 17,500 shares.

        We expect each executive officer and non-employee director to retain at least 25% of the net shares of our common stock he or she receives
pursuant to all equity awards received from us (excluding shares sold to cover (i) the exercise price of any stock options and/or (ii) associated
taxes), until the foregoing ownership levels are achieved. As of the last day of fiscal 2016, all of the NEOs and all non-employee directors were
in compliance with such stock ownership requirements or were on track to be in compliance within the appropriate timeframe specified in the
Corporate Governance Guidelines.

Compensation Recovery ("Clawback") Policy

        The Performance Bonus Plan, 2007 Incentive Award Plan, and the 2016 Equity Incentive Plan each include a compensation recovery
("clawback") provision, which provides that, in the event we are required to restate our financial results or materially reduce publicly disclosed
backlog figures, our Board will review the conduct of executive officers in relation to the restatement. If it determines that an executive officer
has engaged in misconduct, or otherwise violated our Code of Conduct and Ethics, and that such misconduct or violation contributed to the
restatement or to the improper inclusion of a proposed system sale in publicly disclosed backlog, then our Board may, in its discretion, take
appropriate action to remedy the misconduct or violation, including, without limitation, seeking
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reimbursement of any portion of any performance-based or incentive compensation paid or awarded to the executive officer that is greater than
what would have been paid or awarded if calculated based on the restated financial results or materially reduced backlog figures, to the extent
not prohibited by governing law. These provisions will be updated and revised consistent with any changes in applicable laws, including the
adoption of rules implementing Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.

Equity Award Grant Practices

        Historically, the Compensation Committee has granted stock options, RSU awards and/or performance-based equity awards (PSUs or
MSUs) to our employees, including our executives, when they first join us. Typically, new hire stock options, RSU awards and
performance-based equity awards are granted at the first meeting of the Compensation Committee in the month following an employee's first
day of employment.

        Follow-on awards are considered as part of our fiscal review process. We do not seek to time the grant of stock options, RSU awards or
performance-based equity awards to take advantage of information, either positive or negative, about the Company that has not been publicly
disclosed.

        We grant stock options with an exercise price that is equal to the fair market value of a share of our common stock on the date of grant. We
do not have a policy of granting stock options with an exercise price that is less than the fair market value of our common stock. The exercise
price for our stock options is based on the closing price per share of our common stock as reported on the NASDAQ Global Select Market on the
date of grant.

Insider Trading, Anti-Hedging and Pledging Policy

        We maintain an insider trading policy that prohibits trading in shares of our common stock while in possession of material, non-public
information, unless trading is in connection with a previously established Exchange Act Rule 10b5-1 plan, or if sold automatically by us on the
date of vesting to cover and pay the withholding tax requirements in accordance with Company policy. In addition, our insider trading policy
prohibits all of our employees, including our NEOs, and the non-employee members of the Board from engaging any speculative transactions in
our securities, including purchasing on margin, engaging in short sales, engaging in transactions in put options, call options or other derivative
securities, or engaging in any other forms of hedging transactions.

        Our employees, including our NEOs, and the non-employee members of the Board are also prohibited from pledging or using our securities
as collateral for loans.

 Tax Considerations

Section 162(m)�Deductibility of Remuneration in Excess of $1 Million

        Section 162(m) of the Code limits the amount that we may deduct as compensation expense for federal income tax purposes with respect to
the remuneration paid to our CEO and each of our three other most highly compensated executive officers (other than our CFO) to $1 million
per person per year. There are certain exemptions to this deduction limit, including an exemption for remuneration that qualifies as
"performance-based compensation" (that is, certain compensation that is payable solely upon achieving objective performance criteria).
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        The Compensation Committee seeks to operate our executive compensation program to maximize the deductibility of the remuneration
paid to our NEOs to the extent that it believes that doing so is in our best interests. Consequently, in determining which compensation elements
are to be paid to our executives, and how they are weighted, the Compensation Committee takes into account whether a particular form of
compensation will be deductible under Section 162(m) but retains discretion to award compensation that is not deductible under Section 162(m).
In addition, the Company's 2007 Incentive Award Plan and 2016 Equity Incentive Plan have each been designed to permit the Compensation
Committee to grant stock options and other stock awards which will qualify as "performance-based compensation" under Section 162(m). The
rules and regulations promulgated under Section 162(m) are, however, complicated and subject to change from time to time, sometimes with
retroactive effective. In addition, a number of requirements must be met for particular compensation to so qualify. As such, there can be no
assurance that any compensation awarded or paid under our 2007 Incentive Award Plan or 2016 Equity Incentive Plan will be fully deductible
under all circumstances.

        While we cannot predict how the $1 million deduction limit may impact our executive compensation program in future years, the
Compensation Committee intends to maintain an approach to executive compensation that strongly links pay to performance. However, the
Compensation Committee may, in its judgment, authorize and pay compensation that does not satisfy the requirements of this or any of the other
exemptions to the $1 million deduction limit when it believes that such compensation is necessary and appropriate to attract and retain key
executives.

EXECUTIVE COMPENSATION

Fiscal 2016 Summary Compensation Table

        The following table sets forth the compensation for each of fiscal years 2016, 2015, and 2014 earned by the following persons, who we
refer to as our named executive officers or NEOs:

�
our current principal executive officer;

�
our current principal financial officer;

�
our former principal financial officer who retired and resigned effective as of September 14, 2015; and

�
our two other most highly compensated executive officers who were serving as executive officers at the end of fiscal 2016.
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Name and Principal Position Year
Salary
($)(1)

Bonus
($)

Stock
Awards
($)(2)

Option
Awards
($)(2)

Non-Equity
Incentive
Plan

Compensation
($)(3)

All Other
Compensation

($)(4)
Total
($)

Joshua H. Levine, 2016 682,188 � 4,365,000 � 156,787 24,558 5,228,533
President and Chief Executive 2015 662,481 � 2,974,500 � 333,890 30,567 4,001,438
Officer 2014 637,519 � 3,270,250 � 857,592 18,401 4,783,762

Kevin Waters,(5) 2016 343,975 � 1,450,525 � 39,594 9,972 1,844,066
Senior Vice President, 2015 � � � � � � �
Chief Financial Officer 2014 � � � � � � �

Kelly Londy, 2016 417,500 � 1,631,550 � 55,988 4,557 2,109,595
Executive Vice President, 2015 401,539 � 640,245 � 118,052 5,226 1,165,062
Chief Operating Officer 2014 368,077 � 342,000 � 310,240 7,077 1,027,394

Alaleh Nouri, 2016 320,711 � 1,091,250 � 33,835 5,643 1,451,439
Senior Vice President, 2015 276,058 37,500(6) 121,350 � 57,972 5,081 497,961
General Counsel and Corporate 2014 255,574 37,500(6) 331,193 � 99,112 8,893 732,272
Secretary

Gregory Lichtwardt,(7) 2016 145,561 � � � � 273,571 419,132
Executive Vice President, 2015 390,116 � 576,219 � 114,694 614 1,081,643
Operations and Chief Financial 2014 292,989(8) � 1,794,375 � 255,671 631 2,343,666
Officer

(1)
The amounts reported in this column represent the base salary amounts paid to each NEO during each respective fiscal year. Other than with respect to
Mr. Waters and Ms. Londy, the amounts disclosed for fiscal 2016 are comprised of the salary rate paid through September 30, 2015 and the rate
approved by the Compensation Committee (or, in the case of our CEO, the independent board members) beginning on October 1, 2015. For
Mr. Waters, the amount disclosed for fiscal 2016 is comprised of the salary rate paid through September 13, 2015 and an increased rate beginning on
September 14, 2015 in connection with his promotion to CFO. For Ms. Londy, the amount disclosed for fiscal 2016 is comprised of the salary rate paid
through October 14, 2015 and an increased rate beginning on October 15, 2015 in connection with her promotion to COO. The amounts reported in this
column for fiscal 2015 are comprised of the salary rate paid through September 30, 2014 and the rate approved by the Compensation Committee (or, in
the case of our CEO, the independent board members) beginning on October 1, 2014. Other than with respect to Ms. Nouri, the amounts disclosed for
fiscal 2014 are comprised of the salary rate paid through September 30, 2013 and the increased rate approved by the Compensation Committee (or, in
the case of our CEO, the independent board members) beginning October 1, 2013. For Ms. Nouri, the amount disclosed for fiscal 2014 is comprised of
the salary rate paid through September 30, 2013, an increased rate approved by the Compensation Committee beginning October 1, 2013 in connection
with annual merit increases, and an increased rate approved by the Compensation Committee beginning February 3, 2014 in connection with her
appointment as Interim General Counsel.

(2)
The amounts reported in this column represent the aggregate grant date fair value of stock options and stock awards granted in each respective fiscal
year as determined in accordance with FASB ASC Topic 718. These amounts may not actually reflect to the actual value that will be realized by our
NEOs. The assumptions used to calculate the value of stock awards and stock options are set forth under Note 2 and Note 9 of the Notes to
Consolidated Financial Statements contained in our Annual Report on Form 10-K for the fiscal year ended June 30, 2016.

(3)
The amounts reported in this column represent the annual cash incentive awards earned under our Performance Bonus Plan for each fiscal year.
Amounts earned in any fiscal year are actually paid in the following fiscal year.
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(4)
All Other Compensation consists of the following:

Name Year

Company
matching

contribution
to 401(k) Plan

($)

Life
insurance
premiums
paid by the
Company

($)

Personal Travel
Expenses

($)

Payments
made upon
Termination

($)
Joshua Levine 2016 7,950 768 15,840 �
Kevin Waters 2016 9,419 553 � �
Kelly Londy 2016 3,923 634 � �
Alaleh Nouri 2016 5,173 470 � �
Gregory Lichtwardt 2016 � 154 � 273,417

(5)
Mr. Waters was not a named executive officer in fiscal 2014 or fiscal 2015.

(6)
In connection with her promotion to Interim General Counsel in February 2014, Ms. Nouri received a retention bonus of $75,000. $37,500 of the bonus
amount was paid on July 1, 2014 and the remainder was paid in August 2014.

(7)
Mr. Lichtwardt retired and resigned effective September 14, 2015.

(8)
Mr. Lichtwardt's base salary amount for fiscal 2014 reflects his employment having commenced on September 3, 2013.

Grants of Plan-Based Awards for Fiscal 2016

        The following table sets forth information regarding awards granted under our annual cash incentive plan and equity awards granted our
2007 Incentive Award Plan to each of our NEOs during the fiscal year ended June 30, 2016.

All
Other
Stock

Awards:
Number

of
Shares of
Stock or
Units
(#)

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards(1)

Estimated Future
Payouts Under

Equity Incentive Plan
Awards(5)

Grant
Date
Fair
Value
of Stock
and

Option
Awards
($)(6)

Date of
Board

Action to
Grant the
AwardName

Grant
Date

Threshold
($)(2)

Target
($)(3)

Maximum
($)(4)

Threshold
(#)

Target
(#)

Maximum
(#)

Joshua Levine 10/30/15 9/29/15 � � � � � � 200,000(7) 1,340,000
10/30/15 9/29/15 � � � � 100,000 150,000 � 733,000
10/30/15 9/29/15 � � � � 100,000 150,000 � 735,000
6/30/16 6/16/16 � � � � � � 300,000(8) 1,557,000

412,597 825,193 1,064,499

Kevin Waters 9/30/15 9/13/15 � � � � � � 65,000(7) 324,675
10/30/15 9/13/15 � � � � 32,500 48,750 � 238,225
10/30/15 9/13/15 � � � � 32,500 48,750 � 238,875
6/30/16 6/15/16 125,000(8) 648,750

104,195 208,390 268,823

Kelly Londy 10/30/15 10/22/15 � � � � � � 70,000(7) 469,000
10/30/15 10/22/15 � � � � 35,000 52,500 � 256,550
10/30/15 10/22/15 � � � � 35,000 52,500 � 257,250
6/30/16 6/15/16 125,000(8) 648,750

147,336 294,673 380,128

Alaleh Nouri 10/30/15 10/22/15 � � � � � � 50,000(7) 335,000
10/30/15 10/22/15 � � � � 25,000 37,500 � 183,250
10/30/15 10/22/15 � � � � 25,000 37,500 � 183,750
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6/30/16 6/15/16 75,000(8) 389,250
89,039 178,078 229,720

Gregory
Lichtwardt(9) � � � � � � � �

(1)
The Estimated Future Payouts Under Non-Equity Incentive Plan Awards columns refer to the potential payouts under our annual cash incentive plan,
the Performance Bonus Plan.

(2)
The amounts reported in this column represent the threshold award opportunity that would have been payable to our NEOs for our fiscal year ended
June 30, 2016, assuming that exactly the minimum threshold amount for each of the three financial performance measures under the Performance
Bonus Plan was achieved, resulting in 50% funding of the Performance Bonus Plan pool. The potential payments were, however, performance-based
and therefore entirely at risk, such that if we had not met any of the minimum thresholds, the Performance Bonus Plan pool would not have funded at
all, and none of our NEOs would have been entitled to any incentive award.

(3)
The amounts reported in this column represent the annual target award opportunities that would have been payable to our NEOs for our fiscal year
ended June 30, 2016, assuming that the target amount for each of the three financial performance measures under the Performance Bonus Plan was
achieved, resulting in 100% funding of the Performance Bonus Plan pool.
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(4)
The amounts reported in this column represent the annual maximum award opportunity that would have been payable to our NEOs for our fiscal year
ended June 30, 2016. This amount was calculated at 129% of the target amount.

(5)
The amounts reported in the Estimated Future Payouts Under Equity Incentive Plan Awards columns represent the minimum, target, and maximum
number of shares of our common stock issuable pursuant to MSU awards granted to our NEOs. The MSU awards granted to our NEOs in fiscal 2016
are subject to a two-year performance period and a three-year performance period, each beginning on November 1, 2015, and 50% of the shares will be
earned on the last day of each performance period, subject to the certification of the achievement of the related performance goals by the Compensation
Committee. The number of shares of our common stock to be received at upon certification will range from 0% to 150% of the target number of shares,
based on our TSR measured against the TSR of the Russell 2000 Index at the end of each performance period. TSR is based upon the percentage
increase or decrease between the average closing stock price over the fiscal quarter preceding the beginning and end of the performance periods. We do
not pay dividends on our common stock.

(6)
The amounts reported in this column represent the grant date fair value of each award, as determined in accordance with FASB ASC Topic 718.

(7)
RSU award that will vest in equal annual installments over four years starting from the grant date of such award.

(8)
One-time RSU retention award with a vesting commencement date of June 30, 2016 that vests as to 33% of the aggregate number of shares of our
common stock subject to the award on each of the first anniversary and second anniversary of the vesting commencement date and 34% of the
aggregate number of shares subject to the award on the third anniversary of the vesting commencement date.

(9)
Mr. Lichtwardt retired and resigned effective September 14, 2015.
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Outstanding Equity Awards at Fiscal 2016 Year-End

        The following table sets forth the outstanding and exercisable and unexercisable stock options and other stock awards held by our NEOs as
of June 30, 2016. The market value for the stock awards was calculated by multiplying the number of shares by the closing market price of our
common stock on June 30, 2016, the last trading day of the fiscal year.

Option Awards(1) Stock Awards(2)

Name
Grant
Date

Number
of

Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number
of

Securities
Underlying
Unexercised
Options
(#)

Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date

Number
of

Shares or
Units of
Stock
That

Have Not
Vested
(#)

Market
Value of
Shares or
Units of
Stock

That Have
Not

Vested
($)(3)

Equity
Incentive
Plan

Awards:
Number

of
Unearned
Shares,
Units, or
Other
Rights
that
Have
Not

Vested
(#)(4)

Equity
Incentive
Plan

Awards:
Market or
Payout
Value of
Unearned
Shares,
Units, or
Other
Rights

that Have
Not Vested
($)(3)

Joshua Levine 11/30/12 179,167 20,833 6.28 11/30/22 � � � �
11/30/12 � � � � 50,000 259,500 � �
10/31/13 � � � � 75,000 389,250 � �
3/31/14 � � � � 25,000 129,750 � �
10/31/14 � � � � 150,000 778,500 � �
3/31/15 � � � � 37,500 194,625 � �
10/30/15 � � � � 200,000 1,038,000 � �
6/30/16 � � � � 300,000(5) 1,557,000 � �
10/31/13 � � � � � � 75,000(6) 389,250
3/31/14 � � � � � � 25,000(6) 129,750
10/31/14 � � � � � � 200,000(7) 1,038,000
3/31/15 � � � � � � 50,000(7) 259,500
10/30/15 � � � � � � 200,000(8) 1,038,000

Kevin Waters 11/29/2013 � � � � 17,500 90,825 � �
10/31/2014 � � � � 10,696 55,512 � �
3/31/2015 � � � � 22,500 116,775 � �
9/30/2015 � � � � 65,000 337,350 � �
6/30/2016 � � � � 125,000(5) 648,750 � �
11/29/2013 � � � � � � 17,500(6) 90,825
10/31/2014 � � � � � � 14,262(7) 74,020
10/30/2015 � � � � � � 65,000(8) 337,350

Kelly Londy 11/30/11 100,000 � 4.01 11/30/21 � � � �
10/31/12 18,700(9) 1,700 6.96 10/31/22 � � � �
10/31/12 � � � � 5,825 30,232 � �
4/30/13 � � � � 15,000 77,850 � �
10/31/14 � � � � 46,506 241,366 � �
10/30/15 � � � � 70,000 363,300 � �
6/30/16 � � � � 125,000(5) 648,750 � �
10/31/13 � � � � � � 22,500(6) 116,775
10/31/14 � � � � � � 62,009(7) 321,827
10/30/15 � � � � � � 70,000(8) 363,300

Alaleh Nouri 1/31/11 27,000 � 8.56 1/31/21 � � � �
11/30/11 8,250 � 4.01 11/30/21 � � � �
10/31/12 12,833 1,167 6.96 10/31/22 � � � �

10/31/2012 � � � � 1,425 7,396 � �
10/31/2013 � � � � 6,750 35,033 � �
3/31/2014 � � � � 12,500 64,875 � �
8/29/2014 � � � � 7,500 38,925 � �
10/30/15 � � � � 50,000 259,500 � �
6/30/16 � � � � 75,000(5) 389,250 � �

9/30/2014 � � � � � � 10,000(7) 51,900
10/30/15 � � � � � � 50,000(8) 259,500
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Gregory
Lichtwardt(10) � � � � � � � � �

(1)
Unless otherwise described in the footnotes below, the shares of our common stock subject to stock options will vest over a four-year period, with 25%
of the shares to vest upon completion of one year of service measured from the vesting commencement date, and the balance will vest in 36 successive
equal monthly installments upon the completion of each additional month of service thereafter.

(2)
Unless otherwise described in the footnotes below, RSU awards will vest over a four-year period with 25% of the shares of our common stock subject
to the award vesting annually on each anniversary of the vesting commencement date.
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(3)
Market value of shares or units of common stock that have not vested is computed by multiplying (i) $5.19, the closing market price on the NASDAQ
Global Select Market of our common stock on June 30, 2016, the last trading day of fiscal year 2016, by (ii) the number of shares or units of common
stock.

(4)
The MSU awards reported are to be earned based on achieving certain pre-established target levels for the award performance metrics.

(5)
One-time RSU retention award with a vesting commencement date of June 30, 2016 that vests as to 33% of the aggregate number of shares of our
common stock subject to the award on each of the first anniversary and second anniversary of the vesting commencement date and 34% of the
aggregate number of shares subject to the award on the third anniversary of the vesting commencement date.

(6)
Represents the target number of shares of our common stock subject to the second performance period under an MSU award granted under the 2014
MSU Program. The shares of our common stock subject to the MSU award will be earned if the performance goals for the second performance period
ending June 30, 2016 are met and certified by the Compensation Committee. As of June 30, 2016, the shares issuable upon the achievement of the
performance goals for the second performance period were not yet been earned or released even though such performance goals were met because the
Compensation Committee had not yet met to approve and certify the achievement. On July 8, 2016, the Compensation Committee certified
achievement of the performance goals for the second performance period and the shares of our common stock subject to the second performance period
were vested and issued at a rate of 70.5% of the target performance level.

(7)
Represents the target number of shares of our common stock subject to an MSU award granted under the 2015 MSU Program that vests in two
tranches. 50% of the shares of our common stock subject to the MSU award will be earned at the end of the first performance period ending June 30,
2016 and the remaining 50% will be earned at the end of the second performance period ending on June 30, 2017, in each case if the performance goals
for such performance period are met and certified by the Compensation Committee. As of June 30, 2016, the performance goals for the first
performance period were not met; however, the shares subject to the first performance period were not cancelled as the Compensation Committee had
yet to meet to certify our performance results. On July 8, 2016, the Compensation Committee certified the 0% achievement and the shares subject to the
first performance period were cancelled.

(8)
50% of the shares of our common stock subject to the MSU award will be earned if the performance goals for the performance period ending
October 31, 2017 are met and certified by the Compensation Committee and the remaining 50% will be earned if the performance goals for the
performance period ending October 31, 2018 are met and certified by the Compensation Committee.

(9)
1/48th of the aggregate number of shares subject to the option will vest each month after the date of grant.

(10)
Mr. Lichtwardt retired and resigned effective September 14, 2015.

Option Exercises and Stock Vested During Fiscal 2016

        The following table reports stock option exercises and the vesting of RSU awards during the fiscal year ended June 30, 2016 and the value
realized upon exercise or vesting by each of the NEOs:

Option Awards Stock Awards

Name

Number of
Shares

Acquired on
Exercise

(#)

Value Realized
on Exercise

($)

Number of
Shares

Acquired on
Vesting
(#)

Value Realized
on Vesting
($)(1)

Joshua Levine � � 294,564 1,991,633
Kevin Waters � � 42,927 284,489
Kelly Londy � � 79,792 522,369
Alaleh Nouri � � 14,225 91,654
Gregory Lichtwardt(2) � � 127,742 868,155

(1)
The value realized was determined by multiplying the closing market price of our common stock on the date of vesting by the number
of shares vested.
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(2)
Mr. Lichtwardt retired and resigned effective September 14, 2015.

Potential Payments and Benefits Upon Termination or Change in Control

        Effective January 1, 2015, we entered into amended and restated employment agreements with each of our NEOs, which, among other
things, provide for certain payments and benefits upon their termination of employment under specified circumstances, including in connection
with a change in control of the Company. Except as set forth below, our NEOs will forfeit any outstanding and unvested stock options, RSU
awards and performance-based equity awards if their employment with us is terminated.
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Termination Not in Connection with a Change in Control of the Company

        In the event of a termination of employment by us without "Cause" (as defined below) or by an NEO for "Good Reason" (as defined
below), the amount of the severance payments and benefits to which each such executive is entitled depends on such executive's position with
the Company. For each executive other than our CEO, the severance payments and benefits consist of:

�
six months of the executive's annual base salary,

�
reimbursement of insurance premiums payable to retain group health coverage as of the termination date for such executive
and such executive's eligible dependents under COBRA for six months,

�
a prorated portion of such executive's target bonus for the fiscal year during which termination occurs, and

�
outplacement assistance in accordance with our then-current policies and practices with respect to outplacement assistance
for other similarly situated executives.

        Under the terms of our CEO's employment agreement, in the event his employment is terminated by us without Cause or if he resigns his
employment for Good Reason, his severance payments and benefits consist of:

�
12 months of his annual base salary,

�
reimbursement of insurance premiums payable to retain group health coverage as of the termination date for him and his
eligible dependents under COBRA for 12 months,

�
a prorated bonus for the fiscal year in which termination occurs based upon the number of months he was employed during
the fiscal year, and

�
outplacement assistance in accordance with our then-current policies and practices with respect to outplacement assistance
for other similarly situated executives.

        Our NEOs' employment agreements define "Cause" as (i) material breach of the employment agreement, or of a Company policy or of a
law, rule or regulation applicable to the Company or its operations; (ii) demonstrated and material neglect of duties, or failure or refusal to
perform the material duties of the NEO's position, or the failure to follow the reasonable and lawful instructions of the Company; (iii) gross
misconduct or dishonesty, self-dealing, fraud or similar conduct that the Company reasonably determines has caused, is causing or reasonably is
likely to cause harm to the Company; or (iv) the NEO's conviction of or plea of guilty or nolo contendere to any crime other than a traffic
offense that is not punishable by a sentence of incarceration, provided that a termination pursuant to (ii) will be effective only if such failure
continues after the NEO has been given written notice thereof and 15 business days thereafter in which to cure, unless the Company reasonably
determines that the reasons for termination are not capable of being cured.

        Our NEOs' employment agreements define "Good Reason" as the occurrence of any one of the following events, unless the Company cures
the circumstances constituting Good Reason within 30 days after notice from the NEO that Good Reason exists: (i) a material reduction in the
NEO's base salary and/or a material breach of the NEO's employment agreement resulting from the failure to provide the benefits required
therein; (ii) any action or inaction that constitutes a material breach by the Company of the NEO's employment agreement; (iii) a material
diminution in the NEO's authority, duties or responsibilities such that they are materially inconsistent with his/her position in the Company; or
(iv) relocation of the Company's headquarters to a location that materially increases the NEO's commute. In order for a resignation with Good
Reason to be effective, each NEO must provide written notice of his or her resignation for Good Reason to the Company within 60 days after the
date the NEO becomes aware of the initial occurrence of any of the foregoing, and the separation date must
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occur not later than six months after the NEO becomes aware of the initial occurrence of the event constituting Good Reason.

Termination in Connection with a Change in Control of the Company

        Each of our NEO's severance payments and benefits are generally larger in the event that the termination of employment occurs in
connection with a change in control of the Company (as defined below).

        For each of our NEOs, in the event such executive's employment is terminated without Cause or such executive resigns for Good Reason,
in each case within three months prior to or 12 months following a change in control of the Company, the severance payments and benefits
consist of:

�
24 months of the executive's annual base salary;

�
200% of the executive's target annual bonus for the fiscal year in which the termination occurs;

�
reimbursement of two times the insurance premiums payable to retain group health coverage as of the termination date for
such executive and such executive's eligible dependents under COBRA for 12 months;

�
full and immediate vesting of all outstanding and unvested stock options and RSU awards (including any MSU awards that
have been converted to time-based vesting as a result of such change in control); and

�
outplacement assistance in accordance with our then-current policies and practices with respect to outplacement assistance
for other similarly situated executives.

        Each NEO's employment agreement generally defines "change in control" to include the following:

�
the direct or indirect acquisition of beneficial ownership by a person or group of persons of more than 50% of (i) the
outstanding shares of the Company's common stock or (ii) the combined voting power of the Company's then-outstanding
securities entitled to vote generally in the election of directors (other than trustees or other fiduciaries holding securities
under a Company employee benefit plan or an entity in which the Company directly or indirectly beneficially owns at least
50% of the voting securities);

�
the consummation by the Company of a merger or consolidation which merger or consolidation results in (i) the holders of
voting securities of the Company outstanding immediately before such merger or consolidation failing to continue to
represent (either by remaining outstanding or being converted into voting securities of the surviving entity) more than 50%
of the combined voting power of the then outstanding voting securities of the corporation or entity resulting from or
surviving such merger or consolidation or (ii) individuals who are directors of the Company just prior to such merger or
consolidation not constituting more than 50% of the members of the Board of the surviving entity or corporation
immediately after the consummation of such merger or consolidation; or

�
all or substantially all of the assets of the Company and its subsidiaries are, in any transaction or series of transactions, sold
or otherwise disposed of (or consummation of any transaction, or series of related transactions, having similar effect), other
than to an affiliate.

Termination as a Result of Death or Disability

        In the event of our CEO's termination of employment because of incapacity or death, his employment agreement provides for the
acceleration of vesting of all outstanding and unvested stock options and RSU awards that would have vested within 12 months of such
termination of employment.
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        In the event of termination of employment of any of our other NEOs because of incapacity or death, their respective employment
agreements provide for the acceleration of vesting of all outstanding and unvested stock options and RSU awards that would have vested within
six months of such termination of employment.

Restrictive Covenants and Release of Claims

        In consideration for the potential receipt of payments and benefits upon termination of employment, each of our NEOs is subject to
compliance with certain restrictive covenants as set forth in their individual employment agreements. Generally, these covenants prohibit these
executives from disclosing our proprietary or confidential information during their employment with us and thereafter, soliciting any of our
employees to leave employment with us or any of our customers or suppliers to do business with any of our competitors for the duration of their
employment with us and for one year thereafter, and from competing with us for the duration of their employment. Severance payments and
benefits may cease in the event of violation of these covenants. In addition, severance payments and benefits are conditioned upon our NEOs
entering into a full release of claims in favor of the Company.

Section 4999 of the Code

        If, in connection with a change in control of the Company, any payments or benefits payable to our NEOs would be subject to the excise
tax imposed by Section 4999 of the Code, their payments and benefits will be reduced to the extent necessary so that no amount will be subject
to this excise tax, provided that the reduction will occur only if the NEO will be in a more favorable after-tax position than if no reduction had
been made. We believe that this approach protects the value of compensation already awarded to our NEOs and mitigates any potential personal
bias against a potential corporate transaction.

Other Information

        The Compensation Committee does not consider the potential payments and benefits under these arrangements when making compensation
decisions for our NEOs. These arrangements serve very specific purposes that are unrelated to the determination of our NEOs compensation for
a specific year.

Potential Payments to our NEOs on Termination of Employment

        Except as otherwise noted below with respect to Mr. Lichtwardt, the tables below quantify potential payments to our NEOs who were
employed by us at the end of fiscal year 2016 in the event of a termination of employment or a change in control of the Company, based on the
terms of employment agreements in effect as of June 30, 2016. The amounts shown assume that the termination of employment and change in
control, as applicable, occurred on June 30, 2016, the last business day of fiscal 2016. The amounts set forth in the tables below represent what
we believe are reasonable estimates of the amounts that would be paid to our NEOs upon their termination of employment, including any
termination in connection with a change in control, but exclude (a) any accrued amounts payable to them through the date of separation
(including any earned but unpaid bonus) and (b) the value of any stock option or other equity awards that vested on or before June 30, 2016. The
actual amounts to be paid can only be determined at the time of our NEOs' actual termination of employment or upon the occurrence of a change
in control of the Company.

        The value of the stock option and RSU award vesting acceleration was calculated based on the assumption that the change in control of the
Company and the NEO's termination of employment occurred on June 30, 2016. The closing market price of our stock on the NASDAQ Global
Select Market as of June 30, 2016 was $5.19 per share, which was used as the value of our common stock for
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purpose of these calculations. The value of the vesting acceleration for outstanding and unvested stock options was calculated by multiplying the
number of accelerated option shares as of June 30, 2016 by the spread between the closing market price of our common stock as of June 30,
2016 and the exercise price for such unvested options. The value of vesting acceleration for outstanding and unvested RSU awards was
calculated by multiplying the number of accelerated RSUs by the closing market price of our common stock as of June 30, 2016. The values
reflected also assume that the payments and benefits to our NEOs are not reduced by virtue of the provisions in their employment agreements
relating to Section 4999 of the Code.

Joshua Levine

Benefits

Termination by
Company without
Cause or by NEO
for Good Reason
(No Change
in Control)

($)

Termination by
Company without
Cause or by NEO
for Good Reason

in connection with a
Change in Control

($)
Base Salary Severance 688,275 1,376,550
Target Bonus 825,930 1,651,860
COBRA Premium Reimbursement 34,386 68,772
Options Acceleration � �
RSU Acceleration � 7,201,125
​ ​ ​ ​ ​​ ​ ​
Total 1,548,591 10,298,307
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

Kevin Waters

Benefits

Termination by
Company without
Cause or by NEO
for Good Reason
(No Change
in Control)

($)

Termination by
Company without
Cause or by NEO
for Good Reason

in connection with a
Change in Control

($)
Base Salary Severance 180,000 720,000
Target Bonus 216,000 432,000
COBRA Premium Reimbursement 17,193 68,772
Options Acceleration � �
RSU Acceleration � 1,751,407
​ ​ ​ ​ ​​ ​ ​
Total 413,193 2,972,179
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

74

Edgar Filing: ACCURAY INC - Form DEF 14A

88



Table of Contents

Kelly Londy

Benefits

Termination by
Company without
Cause or by NEO
for Good Reason
(No Change
in Control)

($)

Termination by
Company without
Cause or by NEO
for Good Reason

in connection with a
Change in Control

($)
Base Salary Severance 212,500 850,000
Target Bonus 297,500 595,000
COBRA Premium Reimbursement 9,370 37,481
Options Acceleration � �
RSU Acceleration � 2,163,400
​ ​ ​ ​ ​​ ​ ​
Total 519,370 3,645,881
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

Alaleh Nouri

Benefits

Termination by
Company without
Cause or by NEO
for Good Reason
(No Change
in Control)

($)

Termination by
Company without
Cause or by NEO
for Good Reason

in connection with a
Change in Control

($)
Base Salary Severance 168,450 673,800
Target Bonus 185,295 370,590
COBRA Premium Reimbursement 16,778 67,110
Options Acceleration � �
RSU Acceleration � 1,106,378
​ ​ ​ ​ ​​ ​ ​
Total 370,523 2,217,878
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

Gregory Lichtwardt

        Mr. Lichtwardt retired and resigned his employment with us effective as of September 14, 2015. The table below sets forth the actual value
of the payments and benefits paid to him in connection with this resignation.

Benefits ($)
Base Salary Severance 200,000
Prorated Bonus Severance(1) 58,301
COBRA Premium Reimbursement 15,116
Options Acceleration �
RSU Acceleration �
​ ​ ​ ​ ​
Total 273,417
​ ​ ​ ​ ​
​ ​ ​ ​​
​ ​ ​ ​ ​
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Based on (a) the number of days Mr. Lichtwardt was employed by us in fiscal 2016 relative to a year of 365 days, (b) his fiscal 2015
base salary of $400,000.00, and (c) his fiscal 2015 target bonus opportunity of 70%.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS

Director Summary Compensation Table for Fiscal 2016

        The following table sets forth summary information concerning the compensation of our non-employee directors for their service during
fiscal 2016.

Name

Fees Earned
or Paid in
Cash ($)

Stock
Awards
($)(1)

All Other
Compensation

($)(2) Total ($)
Elizabeth Dávila 70,500 119,997 47,376 237,873
Jack Goldstein, Ph.D. 59,000 119,997 47,376 226,373
Louis J. Lavigne, Jr. 109,000 119,997 � 228,997
Richard Pettingill 45,500 119,997 47,376 212,873
Emad Rizk, M.D(3) 48,000 119,997 � 167,997
Robert S. Weiss 57,000 119,997 47,376 224,373
Dennis Winger 63,500 119,997 47,376 230,873

(1)
The amounts reported in this column represent the grant date fair value of the RSU awards granted in fiscal 2016, measured in
accordance with FASB ASC Topic 718. See Note 2 and Note 9 of the notes to our consolidated financial statements contained in our
Annual Report on Form 10-K for the fiscal year ended June 30, 2016 for a discussion of the assumptions made by us in determining
the FASB ASC Topic 718 fair values of our equity awards. The following table provides additional information regarding each RSU
award granted to the individuals who served as our non-employee directors in fiscal 2016, as well as stock options and RSU awards
held by them at the end of fiscal 2016:

Name
Grant
Date

Outstanding
Option

Awards at
June 30,
2016

RSU
Awards
Granted

during fiscal
2016

Outstanding
RSU

Awards at
June 30,
2016

Elizabeth Dávila � 90,424 � �
11/30/15 � 17,045 17,045

Jack Goldstein, Ph.D. � 19,000 � �
11/30/15 � 17,045 17,045

Louis J. Lavigne, Jr. � 36,896 � �
11/30/15 � 17,045 17,045

Richard Pettingill � 11,164 � �
11/30/15 � 17,045 17,045

Emad Rizk, M.D(3). � � � �
11/30/15 � 17,045 17,045

Robert S. Weiss � 178,424 � �
11/30/15 � 17,045 17,045

Dennis Winger � 56,795 � �
11/30/15 � 17,045 17,045

(2)
The amounts reported in this column represent a tax reimbursement for directors who have elected RSU release net-settlement.

(3)
Dr. Rizk resigned from our Board and Compensation Committee effective September 16, 2016.
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Cash Compensation

        Each non-employee director receives an annual cash retainer of $35,000 per year, paid quarterly. In addition, Mr. Lavigne receives an
annual cash retainer of $50,000, paid quarterly, for serving as Chairperson of the Board, and Ms. Dávila receives an annual cash retainer of
$10,000, paid quarterly, for serving as the Vice Chairperson of the Board. Non-employee directors who serve on the standing committees of the
Board and the chairperson of each such committee receive an additional annual cash retainer as follows:

Committee
Chairperson
retainer ($)

Member
retainer ($)

Number of
meetings
covered

Audit Committee $ 25,000 $ 10,000 8
Compensation Committee 15,000 5,000 6
Nominating and Corporate Governance Committee 10,000 3,000 4
        For meetings of standing committees in excess of the number set forth above, and for each Board meeting in excess of four, each director,
including the chairperson, receives $1,000 per meeting attended in-person and $500 per meeting attended telephonically.

        In addition to the foregoing, all of our non-employee directors are reimbursed for the reasonable expenses incurred in connection with
participating in the meetings of the Board and committees of the Board. Employee directors are not compensated for board service in addition to
their regular employee compensation.

Equity Compensation

        Pursuant to guidelines for annual equity awards adopted by the Board in November 2010 and affirmed in November 2014, each of our
non-employee directors receives an annual RSU award equal to the number of shares of our common stock obtained by dividing $120,000 by the
fair market value (as of the date of grant) of one share of our common stock, with such RSU awards granted on the last day of the month in
which our Annual Meeting of Stockholders occurs, and with a vesting commencement date of the date of the Annual Meeting. On November 30,
2015, each then-current non-employee director was granted an RSU award covering 17,045 shares of our common stock under the 2007
Incentive Award Plan, with a vesting commencement date of November 19, 2015. The annual RSU awards vest in full on the first anniversary of
the vesting commencement date and are subject to full acceleration of vesting in the event of a change of control of the Company. We expect to
grant an annual RSU award to each of our continuing non-employee directors in accordance with these guidelines on approximately
November 30, 2016.

        In November 2012, the Board revised the equity compensation for newly elected non-employee directors such that upon initial appointment
to the Board, a non-employee director will receive an RSU award equal to the number of shares of our common stock obtained by dividing
$120,000 by the fair market value (as of the date of grant) of one share of our common stock. This RSU award will be prorated for the number of
months the newly elected non-employee director will serve on the Board prior to the next Annual Meeting of Stockholders. The vesting
commencement date for the initial RSU award is the date of appointment for the new director, with full vesting on the next Annual Meeting of
Stockholders. Vesting of the initial RSU award will be accelerated in full in the event of a change in control of the Company.

        No additional stock options or RSU awards are provided for committee membership or for serving as the chairperson of a committee.
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        Our current Corporate Governance Guidelines require our non-employee directors to own the number of shares of our common stock
having a value equal to at least three times his or her regular annual cash retainer. Non-employee directors have five years from the date of
election or appointment to attain the foregoing ownership levels. We expect each non-employee director to retain at least 25% of the net shares
he or she receives pursuant to all Company equity awards (excluding shares sold to cover (i) the exercise price of any stock options and/or
(ii) associated taxes), until the foregoing ownership levels are achieved. All of the non-employee directors who have served in that capacity for
at least one year are in compliance with the ownership levels provided in the Corporate Governance Guidelines or are on track to be in
compliance within the time period provided by the guidelines.

EQUITY COMPENSATION PLAN INFORMATION

        The following table sets forth as of June 30, 2016 certain information regarding our equity compensation plans. All of our equity
compensation plans have been approved by our security holders.

A B C

Plan category

Number of securities
to be issued upon

exercise of
outstanding options,
warrants, and rights

Weighted average
exercise price of
outstanding
options,

warrants, and
rights(1)

Number of securities
remaining available
for future issuance

under equity
compensation plans
(excluding securities
reflected in Column A)

Equity compensation plans approved by security holders 7,844,135(2)$ 8.00 1,474,593(3)
Equity compensation plans not approved by security holders � � �
​ ​ ​ ​ ​​ ​ ​​ ​ ​
Total 7,844,135(2)$ 8.00 1,474,593(3)

(1)
The weighted average exercise price does not take into account the shares issuable upon vesting of outstanding restricted stock units
and performance stock units, which have no exercise price.

(2)
Includes 2,297,785 shares subject to outstanding stock options, 4,204,770 shares subject to outstanding RSU grants, and a target
number of 1,262,189 shares subject to outstanding performance based MSU grants, all under our 2007 Incentive Award Plan, and
79,391shares subject to outstanding stock options under the our 1998 Stock Option Plan.

(3)
Includes 1,023,584 shares available for future issuance under the 2007 Incentive Award Plan and 451,009 shares reserved for issuance
under the Company's 2007 Employee Stock Purchase Plan.

SECURITY OWNERSHIP

 Security Ownership of Certain Beneficial Owners and Management

        The following table presents information as to the beneficial ownership of our common stock as of August 31, 2016 by:

�
each of our NEOs;

�
each of our current directors;

�
all of our current directors and executive officers as a group; and

�
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78

Edgar Filing: ACCURAY INC - Form DEF 14A

94



Table of Contents

        Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect
to securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares beneficially owned, subject to community property laws where applicable. Shares of our common
stock subject to options, warrants, RSUs and other convertible securities that are currently exercisable or releasable or will become exercisable
or releasable within 60 days of August 31, 2016 are deemed to be outstanding and to be beneficially owned by the person holding the options,
warrants, RSUs or other convertible securities for the purpose of computing the percentage ownership of that person but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person.

        Unless otherwise indicated, the address for each of the stockholders in the table below is c/o Accuray Incorporated, 1310 Chesapeake
Terrace, Sunnyvale, California 94089.
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This table lists applicable percentage ownership based on 81,591,103 shares of common stock outstanding as of August 31, 2016.

Name and Address of Beneficial Owner

Number of
Shares

Beneficially
Owned

Percentage of
Shares

Beneficially
Owned

5% Stockholders
Primecap Management Company(1) 7,493,600 9.2%
177 E. Colorado Blvd., 11th Floor
Pasadena, CA 91105
Blackrock, Inc.(2) 6,451,095 7.9%
55 East 52nd Street
New York, NY 10022
The Vanguard Group(3) 5,433,812 6.7%
100 Vanguard Blvd.
Malvern, PA 19355
Partner Fund Management, L.P.(4) 5,124,148 6.3%
4 Embarcadero Center, Suite 3500
San Francisco, CA 94111
Tenor Capital Management Company, L.P.(5) 4,819,772 5.9%
1180 Avenue of the Americas, Suite 1940
New York, NY 10036
Boston Partners (6) 4,272,040 5.2%
One Beacon Street, 30th Floor
Boston, MA 02108
Named Executive Officers and Directors
Joshua H. Levine(7) 914,383 1.12%
Kelly Londy(8) 278,668 *
Kevin Waters(9) 71,569 *
Alaleh Nouri(10) 100,359 *
Robert S. Weiss(11) 366,995 *
Elizabeth Dávila(12) 171,995 *
Dennis Winger(13) 165,366 *
Louis J. Lavigne, Jr.(14) 158,348 *
Jack Goldstein, Ph.D.(15) 89,671 *
Richard R. Pettingill(16) 59,538 *
All current executive officers and directors as a group (10 persons) 2,376,892 2.91%
Former Executive Officers and Directors
Gregory Lichtwardt(17) � *
Emad Rizk(18) 49,694 *

*
Less than 1%.

(1)
Based upon a Schedule 13G/A filed with the SEC on August 3, 2016 reporting beneficial ownership as of July 31, 2016, Primecap
Management Company has sole power to vote 6,583,100 of these shares and sole power to dispose of all of these shares.

(2)
Based upon a Schedule 13G/A filed with the SEC on January 25, 2016 reporting beneficial ownership as of December 31, 2015,
Blackrock, Inc., a parent holding company, has sole power to vote 6,269,328 of these shares and sole power to dispose of all of these
shares.
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(3)
Based upon a Schedule 13G/A filed with the SEC on February 10, 2016 reporting beneficial ownership as of December 31, 2015, the
Vanguard Group has sole power to vote 173,259 of these shares, sole power to dispose 5,265,853 of these shares, and shared power to
dispose 167,959 of these shares. Vanguard Fiduciary Trust Company is the beneficial owner of 167,959 shares and Vanguard
Investments Australia, Ltd. is the beneficial owner of 5,300 shares. All of remaining shares may be deemed beneficially owned by The
Vanguard Group.

(4)
Based on a Schedule 13G/A filed with the SEC on February 16, 2016 reporting beneficial ownership as of December 31, 2015, Partner
Fund Management, L.P. ("PFM") and Partner Fund Management GP, LLC ("PFM-GP") may be deemed to beneficially own 5,124,148
shares. Partner Investment Management, L.P. ("PIM") and Partner Investment Management GP, LLC ("PIM-GP") may be deemed to
beneficially own 79,387 shares. Brian D. Grossman ("Grossman") and Christopher M. James ("James" and, collectively with PFM,
PFM-GP, PIM, PIM-GP and Grossman, the "Reporting Persons") may be deemed to beneficially own 5,203,535 shares. The
Schedule 13G/A was jointly filed by PFM, PFM-GP, PIM, PIM-GP, Grossman and James with respect to shares of our common stock
owned by PFM Healthcare Master Fund, L.P., a Cayman Islands limited partnership ("HCM"), PFM Healthcare Opportunities Master
Fund, L.P., a Cayman Islands limited partnership ("HCOPP"), PFM Oncology Opportunities Master Fund, L.P., a Cayman Islands
limited partnership ("ONCOPP"), PFM Healthcare Emerging Growth Master Fund, L.P., a Cayman Islands limited partnership
("HEGM"), and PFM Healthcare Principals Fund, L.P., a Delaware limited partnership ("HCP" and, collectively with HCM, HCOPP,
ONCOPP, and HEGM, the "Funds"). PFM is the investment advisor for HCM, HCOPP, ONCOPP, and HEGM. PIM is the investment
advisor for HCP. PFM-GP and PIM-GP are, respectively, the general partners of PFM and PIM. Grossman is the portfolio manager for
the health care strategy for the Funds. James is the chief investment officer for PIM and PFM and member manager of PFM-GP and
PIM-GP.

(5)
Based upon a Schedule 13G filed with the SEC on February 16, 2016 reporting beneficial ownership as of December 31, 2015, Tenor
Capital Management Company, L.P. has sole power to vote and dispose of all of these shares.

(6)
Based upon a Schedule 13G filed with the SEC on February 12, 2016 reporting beneficial ownership as of December 31, 2015, Boston
Partners has sole power to vote 2,469,740 of these shares and sole power to dispose of all of these shares.

(7)
Amount shown includes (i) 585,216 shares of our common stock held of record by Mr. Levine, (ii) 191,667 shares of our common
stock that may be acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016, and
(iii) 137,500 shares of our common stock issuable upon the settlement of RSUs releasable within 60 days of August 31, 2016.

(8)
Amount shown includes (i) 119,866 shares of our common stock held of record by Ms. Londy, (ii) 119,975 shares of our common
stock that may be acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016, and
(iii) 38,827 shares of our common stock issuable upon the settlement of RSUs releasable within 60 days of August 31, 2016.

(9)
Amount shown includes (i) 51,753 shares of our common stock held of record by Mr. Waters and (ii) 19,816 shares of our common
stock issuable upon the settlement of RSUs releasable within 60 days of August 31, 2016.

(10)
Amount shown includes (i) 34,101 shares of our common stock held of record by Ms. Nouri, (ii) 48,958 shares of our common stock
that may be acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016, and
(iii) 17,300 shares of
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our common stock issuable upon the settlement of RSUs releasable within 60 days of August 31, 2016.

(11)
Amount shown includes (i) 188,571 shares of our common stock held of record by Mr. Weiss and (ii) 178,424 shares that may be
acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016.

(12)
Amount shown includes (i) 81,571 shares of our common stock held of record by The Dávila Family Trust, with respect to which
Ms. Dávila has shared voting rights with her spouse, and (ii) 90,424 shares that may be acquired under stock options that are currently
exercisable or exercisable within 60 days of August 31, 2016.

(13)
Amount shown includes (i) 108,571 shares of our common stock held of record by Mr. Winger and (ii) 56,795 shares that may be
acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016.

(14)
Amount shown includes (i) 121,452 shares of our common stock held of record by Mr. Lavigne and (ii) 36,896 shares that may be
acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016.

(15)
Amount shown includes (i) 70,671 shares of our common stock held of record by Mr. Goldstein and (ii) 19,000 shares that may be
acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016.

(16)
Amount shown includes (i) 48,374 shares of our common stock held of record by Mr. Pettingill and (ii) 11,164 shares that may be
acquired under stock options that are currently exercisable or exercisable within 60 days of August 31, 2016.

(17)
Mr. Lichtwardt retired and resigned from the Company effective September 14, 2015.

(18)
Dr. Rizk resigned from our Board and Compensation Committee effective September 16, 2016. Amount shown includes 49,694 shares
of our common stock held of record by Dr. Rizk.

 Section 16(a) Beneficial Ownership Reporting Compliance

        Section 16(a) of the Exchange Act requires our directors, executive officers and persons who beneficially own more than 10% of our
common stock to file reports of ownership and reports of changes in ownership of our common stock and other equity securities with the SEC.
Directors, executive officers and beneficial owners of more than 10% of our common stock are required by SEC regulations to furnish us with
copies of all these forms they file.

        Based solely upon our review of the copies of Forms 3, 4 and 5 received by us, or written representations from reporting persons that no
forms were required of such persons, we believe that during our fiscal year ended June 30, 2016, all Section 16(a) reports were timely filed.

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

 Director Independence

        Our Board consists of seven directors. Other than Joshua H. Levine, our President and CEO, our Board has determined that each of our
current directors is independent under the director independence standards of the NASDAQ Stock Market.

 Board Leadership Structure

        Our Board has a general policy as set forth in our Corporate Governance Guidelines that the positions of Chairperson of the Board and
CEO should be held by separate persons as an aid in the
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Board's oversight of management and to allow our CEO to focus on managing his day-to-day responsibilities to the Company. The Board
believes that there may be advantages to having an independent chairperson for matters such as: communications and relations between the
Board, the CEO, and other senior management; assisting the Board in reaching consensus on particular strategies and policies; and facilitating
robust director, Board and CEO evaluation processes. Our CEO serves as a member of the Board, and the remaining board members, including
Louis J. Lavigne, Jr., our current Chairperson of the Board, and Elizabeth Dávila, our Vice Chairperson of the Board, are independent.

        The Corporate Governance Guidelines provide that in making a determination about whether a single individual or two individuals should
fill these roles, the Board should consider factors that include, but are not limited to, the size of the Company's business, the composition of the
Board, of director candidates for Board seats, applicable regulations and the Company's succession planning goals. In the event the Board
determines that it is in the best interests of the Company and its stockholders to have these roles filled by one individual, or if the Chairperson of
the Board is otherwise not independent, then the Corporate Governance Guidelines provide that the Board shall appoint a Lead Independent
Director who shall lead executive sessions.

 Majority Voting

        Our Bylaws provide for a majority voting standard (i.e. votes "for" must exceed votes "against") in the election of directors in uncontested
elections and our Corporate Governance Guidelines require that each director nominee submit a resignation to the Board, which resignation is
contingent upon (1) the nominee not receiving a majority of votes cast in an uncontested election and (2) the Board accepting such resignation.

 Board Oversight of Risk

        The Board, as a whole and through the various committees of the Board, oversees the Company's risk management process, including
operational, financial, legal and regulatory, strategic and reputational risks. Our Board's approach to risk oversight is designed to support the
achievement of organizational objectives, including strategic objectives, to improve long-term organizational performance and enhance
stockholder value. A fundamental part of our risk oversight is not only understanding the risks a company faces and what steps management is
taking to manage those risks, but also understanding what level of risk is appropriate for us. In setting our business strategy, our Board assesses
the various risks being mitigated by management and determines what constitutes an appropriate level of risk for the Company.

        Our Board committees consider risks within their respective areas of oversight responsibility and the respective committee chairs advise the
Board of any significant risks and management's response via periodic committee reports to the full Board. In particular, the Audit Committee
focuses on financial and accounting risk, including internal controls. The Compensation Committee considers risks relating to the Company's
compensation programs and policies. The Nominating and Corporate Governance considers risks relating to the Company's corporate
governance.

        While the Board oversees risk management, the Company's management is charged with managing risk on a day-to-day basis. The
Company has strong internal processes and a robust internal control environment, which facilities the identification and management of risks and
regular communication with the Board. These processes include an enterprise risk management program, an enterprise risk management
committee chaired by our General Counsel, quarterly management disclosure committee meetings, a Code of Conduct and Ethics, and a strong
compliance program.

        The results of the compensation risk assessment described below under "Compensation Risk Consideration" will be reported back to the
full Board.
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 Committees of the Board

        Our Board has three standing committees: the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee. From time to time, our Board may also create various ad hoc committees for special purposes. A copy of the charter for
each such standing committee can be found on our website, www.accuray.com, under the section titled "Investors" and under the subsection
"Corporate Governance."

        The current membership of each of the three standing committees of our Board, as well as the number of meetings and actions by written
consent of each such committee during the fiscal year ended June 30, 2016, is set forth below:

Name of Director
Audit

Committee
Compensation
Committee

Nominating and
Corporate
Governance
Committee

Louis J. Lavigne, Jr. � Chairperson �
Elizabeth Dávila Member Member �
Jack Goldstein, Ph.D. � Member Chairperson
Robert S. Weiss Member � Member
Dennis L. Winger Chairperson � �
Richard R. Pettingill � � Member
Number of meetings 10 6 4
Number of actions by written consent 4 4 0
        Mr. Levine is not a member of any committee of our Board. Emad Rizk, M.D. was a member of our Board and the Compensation
Committee for all of fiscal 2016 but resigned from such positions on September 16, 2016.

 Audit Committee

        The Audit Committee oversees our corporate accounting and financial reporting process. Among other matters, the Audit Committee
evaluates the independent auditors' qualifications, independence and performance; determines the engagement of the independent auditors;
reviews and approves the scope of the annual audit and the audit fee; discusses with management and the independent auditors the results of the
annual audit and the review of our quarterly consolidated financial statements; approves the retention of the independent auditors to perform any
proposed permissible non-audit services; monitors the rotation of partners of the independent auditors on the Company's engagement team as
required by law; reviews our critical accounting policies and estimates; oversees our internal audit function and annually reviews the Audit
Committee charter and the Audit Committee's performance.

        The members of the Audit Committee during fiscal 2016 were Mr. Winger, the chairperson of the committee, Ms. Dávila, and Mr. Weiss.
All members of the Audit Committee meet the requirements for financial literacy under the applicable rules and regulations of the SEC and
NASDAQ. Our Board has determined that Messrs. Weiss and Winger are Audit Committee financial experts as defined under the applicable
rules of the SEC and each has the requisite financial sophistication as defined under the applicable rules and regulations of NASDAQ. Each of
the members of the Audit Committee is independent as defined under the applicable rules and regulations of the SEC and NASDAQ.

84

Edgar Filing: ACCURAY INC - Form DEF 14A

101



Table of Contents

 Nominating and Corporate Governance Committee

        The Nominating and Corporate Governance Committee is responsible for making recommendations to our Board regarding candidates for
directorships and the size and composition of our Board. In addition, the Nominating and Corporate Governance Committee is responsible for
reporting and making recommendations to our board concerning governance matters and for overseeing the performance evaluations of the
members of our Board.

        The members of the Nominating and Corporate Governance Committee during fiscal 2016 were Dr. Goldstein, the chairperson of the
Committee, Mr. Pettingill and Mr. Weiss. Each of the foregoing members of the Nominating and Corporate Governance Committee is
independent under the applicable rules and regulations of NASDAQ.

 Compensation Committee

        The Compensation Committee reviews and recommends policies relating to compensation and benefits of our executive officers and
employees. The Compensation Committee reviews and approves corporate goals and objectives relevant to compensation of our CEO and other
executive officers, evaluates the performance of these individuals in light of those goals and objectives, and sets the compensation of these
individuals (other than the CEO, whose compensation is set by the independent members of the Board) based on such evaluations. The
Compensation Committee also administers the grant of stock options and other equity awards under our stock plans (other than awards granted
to non-employee members of the Board).

        The 2007 Incentive Award Plan permits delegation by the Compensation Committee to a committee of one or more members of the Board
or one or more of our executive officers the authority to grant or amend awards to participants under the plan other than (i) senior executives of
the Company who are subject to Section 16 of the Exchange Act, (ii) "Covered Employees" under Section 162(m) of the Code, or (iii) direct
reports of our CEO (or non-employee members of the Board) to whom authority to grant or amend awards has been delegated thereunder. The
Compensation Committee may at any time rescind the authority so delegated or appoint a new delegate. Effective as of July 1, 2010, the
Compensation Committee delegated the authority to grant routine stock options and other awards under our stock plans (other than awards
granted to employees who report directly to our CEO) to our CEO and CFO, collectively, within guidelines determined by the Compensation
Committee, to newly hired employees. Effective March 25, 2011, the Compensation Committee delegated the authority to grant routine stock
options and other awards to employees of the Company under our stock plans (other than awards granted to employees who report directly to
our CEO) to our CEO and CFO, collectively, within guidelines determined by the Compensation Committee, for the purpose of promotion or
special recognition. The Compensation Committee has made corresponding delegations of authority to our CEO and CFO under our 2016 Equity
Incentive Plan.

        The Compensation Committee also reviews and recommends policies relating to the compensation of the non-employee members of the
Board. The Compensation Committee reviews and evaluates, at least annually, the performance of the Compensation Committee as a whole and
of its members, including compliance of the Compensation Committee with its charter.

        The members of the Compensation Committee during fiscal 2016 were Mr. Lavigne, the chairperson of the Committee, Ms. Dávila,
Dr. Goldstein and Dr. Rizk. Dr. Rizk resigned from the Board and the Compensation Committee on September 16, 2016. Each of the members
of the Compensation Committee is independent under the applicable rules and regulations of the SEC, NASDAQ and the Internal Revenue
Service.
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 Compensation Risk Consideration

        During fiscal 2016, at the direction of the Compensation Committee, Compensia, with the assistance of our management, conducted a
review of our compensation policies and practices and their respective risk profiles. Compensia presented the findings to the Compensation
Committee for consideration. After consideration of the information presented, the Compensation Committee concluded that our compensation
programs are designed with an appropriate balance of risk and reward in relation to our overall business strategy and do not encourage excessive
or unnecessary risk-taking behavior.

        In making this determination, the Compensation Committee considered our pay mix, our base salaries, and the attributes of our incentive
and other variable compensation programs, including our annual bonus plan, our equity compensation plans, and our sales compensation plans.
We also have in place numerous business controls such as maximum payout levels in our annual bonus plan, a sales compensation committee, a
compensation recovery ("clawback") policy and other internal business and operational approval processes.

        The Compensation Committee believes that the design of our compensation programs as outlined in the "Compensation Discussion and
Analysis" section above places emphasis on long-term incentives and competitive base salaries, while a portion of the total annual compensation
is tied to short-term performance in the form of an annual bonus. The Compensation Committee concluded that this mix of incentives
appropriately balances risk and also properly aligns our executives' motivations for the Company's long-term success, including stock price
performance.

        The results of the foregoing compensation risk assessment are reported to the full Board by the Compensation Committee.

 Meetings Attended by Directors

        Our Board held a total of thirteen meetings and acted by unanimous written consent three times during our fiscal year ended June 30, 2016.
During fiscal 2016, all of our directors attended at least 75% of the total number of meetings held by our Board and each of the committee(s) of
our Board on which he or she served during the period for which he or she was a director. The Chairperson of our Board, who is independent,
chaired each Board meeting.

        The independent directors hold meetings on a periodic basis. The meetings of the independent directors typically take place in connection
with the regularly scheduled meetings of the full Board. The independent directors may also meet at such other times as they deem necessary or
appropriate.

        Pursuant to our Corporate Governance Guidelines, our directors are encouraged to attend our Annual Meeting of stockholders. Other than
Dr. Rizk and Mr. Winger, all then-current directors attended our 2015 Annual Meeting of Stockholders.

 Consideration of Director Nominees

        Stockholder Nominations and Recommendations.    The policy of the Nominating and Corporate Governance Committee is to consider
recommendations and properly submitted stockholder nominations for candidates for membership on our Board. A stockholder may make such a
recommendation or nomination by following the procedures set forth below in the "Recommendations and Nominations of Director Candidates"
section of this Proxy Statement.

        Director Qualifications.    The Nominating and Corporate Governance Committee believes that the members of our Board should have the
highest professional and personal ethics and values, and conduct themselves in a manner that is consistent with our Code of Conduct and Ethics.
While the Nominating and Corporate Governance Committee has not established specific minimum qualifications

86

Edgar Filing: ACCURAY INC - Form DEF 14A

103



Table of Contents

for director candidates, the Nominating and Corporate Governance Committee may consider the following criteria, among others, for candidates
and nominees: (i) personal and professional integrity, ethics and values; (ii) experience in corporate management and a general understanding of
market, finance and other elements relevant to the success of a publicly traded company; (iii) experience in our industry and with relevant social
policy concerns; (iv) prior experience as a director of a publicly held company; (v) academic expertise in an area of our operations; and
(vi) practical and mature business judgment, including ability to make independent analytical inquiries.

        Identifying and Evaluating Director Nominees.    Candidates for nomination to our Board typically come to the attention of our Board
through professional search firms, although they may also be suggested by existing directors or executive officers, stockholders or other persons.
The Nominating and Corporate Governance Committee reviews the qualifications of any candidates who have been properly brought to the
Committee's attention. Such review generally includes discussions with persons familiar with the candidate and an interview with the candidate,
and may include other actions that the Nominating and Corporate Governance Committee deems proper. The Nominating and Corporate
Governance Committee considers the suitability of each candidate, including the current members of our Board, in light of the current size and
composition of our Board. In evaluating the qualifications of the candidates, the Nominating and Corporate Governance Committee considers
many factors, including issues of character, judgment, independence, age, expertise, diversity of experience, length of service, other
commitments and other similar factors. The Company's Corporate Governance Guidelines provide that the Nominating and Corporate
Governance Committee and the Board should see that the Board has the benefit of a wide range of skills, expertise, industry knowledge and
other attributes, including cultural, gender and ethnic diversity, experience in industries beyond healthcare, and age diversity. The Nominating
and Corporate Governance Committee assesses its achievement of diversity through the review of Board composition as part of the Board's
annual self-assessment process. The Nominating and Corporate Governance Committee evaluates such factors, among others, and does not
assign any particular weighting or priority to any of these factors. The Nominating and Corporate Governance Committee expects that it would
evaluate candidates properly recommended by stockholders using the same criteria as other candidates.

 Code of Conduct and Ethics

        We are committed to maintaining the highest standards of business conduct and ethics. Our Code of Conduct and Ethics reflects our values
and the business practices and principles of behavior that support this commitment. The code applies to all of our officers, directors and
employees. Our Code of Conduct and Ethics can be found on our website, www.accuray.com, under the section titled "Investors" and under the
subsection "Corporate Governance."

 Compensation Committee Interlocks and Insider Participation

        None of the members of the Compensation Committee during fiscal 2016 has at any time been one of our executive officers or employees.
None of our current executive officers currently serves, or in the past fiscal year has served, as a member of the Board or Compensation
Committee of any entity that has one or more of its executive officers serving on our Board or Compensation Committee.

 Stockholder Communications

        We have established a process by which stockholders may send communications to our Board, any committee of our Board or any
individual director, including non-employee directors. Stockholders may so communicate by writing to: Board of Directors, c/o Corporate
Secretary, Accuray Incorporated, 1310 Chesapeake Terrace, Sunnyvale, California 94089. The Corporate Secretary will forward correspondence
to our Board, one of the committees of our Board or an individual director, as the case may be, or, if
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the Corporate Secretary determines in accordance with his or her best judgment that the matter can be addressed by management, then to the
appropriate executive officer.

EXECUTIVE OFFICERS

        Set forth below is certain information regarding each of our executive officers as of September 30, 2016:

Name Age Position(s)
Joshua H. Levine 58 President, Chief Executive Officer and Director
Kevin Waters 39 Senior Vice President and Chief Financial Officer
Kelly Londy 49 Executive Vice President, Chief Operating Officer

Alaleh Nouri 37
Senior Vice President, General Counsel and Corporate
Secretary

        Further information with respect to Mr. Levine, our current President and CEO, is provided above under "Proposal One�Election of
Directors."

Kevin Waters has served as our Senior Vice President and Chief Financial Officer since September 2015 and previously served as our
Senior Vice President, Finance, from October 2013 until September 2015. From January 2008 to October 2013, Mr. Waters served as Vice
President, Finance, of Conceptus, Inc., a publicly traded company (acquired by Bayer) that provides innovative solutions in women's healthcare.
From October 2006 to January 2008, Mr. Waters served in the role of Corporate Controller at Conceptus. Before Conceptus, Mr. Waters served
as Corporate Controller at Laserscope, Inc., a manufacturer of urology and aesthetic laser products. Prior to this, Mr. Waters held various finance
leadership positions at VISX, Incorporated, a manufacturer of laser vision correction technologies. Mr. Waters began his career at
PricewaterhouseCoopers, LLP. He earned his B.S. in Business Administration, with a double concentration in Finance and Accounting, from Cal
Poly San Luis Obispo.

Kelly Londy has served as our Executive Vice President, Chief Operating Officer, since October 2015. She previously served as our
Executive Vice President, Chief Commercial Officer, from April 2013 to October 2015 and as our Senior Vice President, Chief Commercial
Officer, from October 2011 to April 2013. From August 2009 to September 2011, Ms. Londy served as Vice President and General Manager of
Molecular Imaging, at GE Healthcare North America, a subsidiary of General Electric Company, where she optimized multi-business strategy
with a focus on value proposition for improved cost, quality and access to new technologies. From July 2002 to August 2009, Ms. Londy held
multiple leadership roles at Philips Healthcare North America, a subsidiary of Koninklijke Philips N.V., including Vice President and General
Manager. Prior to that, from March 1996 to July 2002, she held roles in Marketing, Executive Account Management and as a product specialist
in the Magnetic Resonance and Women's Health businesses at GE Medical Systems. Ms. Londy began her career as a radiographer and manager
at the University of Michigan. Ms. Londy holds a degree in Radiologic Technology from Washtenaw College and a B.B.A. from Cleary
University where she graduated Suma Cum Laude.

Alaleh Nouri has served as our Senior Vice President, General Counsel and Corporate Secretary since August 2014. Ms. Nouri served as
our Vice President, Associate General Counsel from December 2010 to February 2014 and as our Interim General Counsel from February 2014
to August 2014. From March 2009 to December 2010, Ms. Nouri served as Corporate Counsel at Mirion Technologies, Inc., a provider of
radiation detection and monitoring services. Ms. Nouri started her career as an associate at the law firm of Orrick, Herrington & Sutcliffe LLP.
Ms. Nouri holds a Bachelors of Commerce degree with specializations in International Business and Finance from the University of British
Columbia in Canada and a J.D. from the University of California, Hastings College of Law.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

 Review, Approval or Ratification of Transactions with Related Parties

        During fiscal 2016, we do not believe that there have been any transaction or series of similar transactions to which we were, or are to be, a
party in which the amount involved exceeds $120,000 and in which any director, executive officer or holder of more than 5% of our common
stock, or members of any such person's immediate family, had or will have a direct or indirect material interest. Any such transactions are
required to be approved by the Audit Committee and we intend that such transactions will be on terms no less favorable to us than could be
obtained from unaffiliated third parties. Our Code of Conduct and Ethics contains a written policy to the effect that any transaction of the nature
described above must be approved by the Audit Committee or another independent body of the Board.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document
we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Our SEC filings are also
available to the public at the SEC's website at www.sec.gov and through our website at www.accuray.com.

We will deliver promptly, without charge, upon written or oral request a separate copy of the annual report to any stockholder
requesting a copy. To receive a copy of our annual report, you may write or call our Corporate Secretary at Accuray Incorporated,
1310 Chesapeake Terrace, Sunnyvale, California 94089, Attention: Alaleh Nouri, Senior Vice President, General Counsel and
Corporate Secretary, telephone: 408-716-4600.

 Stockholders Sharing the Same Address

        We have adopted a procedure called "householding." Under this procedure, we are delivering only one copy of the Notice of Internet
Availability of Proxy Materials and, as applicable, any additional proxy materials to multiple stockholders who share the same address, unless
we have received contrary instructions from an affected stockholder.

        We will deliver promptly upon written or oral request a separate copy of the Notice of Internet Availability of Proxy Materials, Annual
Report or the Proxy Statement to any stockholder at a shared address to which a single copy of any of those documents was delivered. To
receive a separate copy of the Notice of Internet Availability of Proxy Materials, Annual Report or Proxy Statement, you may write or call our
Corporate Secretary at the contact information set forth above under "Where You Can Find Additional Information." You may also access our
Notice of Internet Availability of Proxy Materials, Annual Report and Proxy Statement on our website, www.accuray.com, under the section
titled "Investors" and under the subsection "SEC Filings."

        If you are a holder of record and would like to revoke your householding consent and receive a separate copy of the Annual Report or
Proxy Statement in the future, please contact Computershare, 250 Royall Street, Canton, MA 02021, telephone: (800) 851-9677. You will be
removed from the householding program within 30 days of receipt of the revocation of your consent.

        Any stockholders of record who share the same address and currently receive multiple copies of our Notice of Internet Availability of
Proxy Materials, Annual Report and Proxy Statement who wish to receive only one copy of these materials per household in the future should
contact our Corporate Secretary at the contact information listed above to participate in the householding program. Stockholders who participate
in householding will continue to receive separate proxy cards.
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        A number of brokerage firms have instituted householding. If you hold your shares in "street name," please contact your bank, broker or
other holder of record to request information about householding.

 Stockholder Proposals

        For a stockholder proposal to be considered for possible inclusion in our proxy statement for the Annual Meeting to be held in 2017, the
proposal must be in writing and received by our Corporate Secretary at our principal executive offices no later than June 9, 2017. If, however,
the date of next year's Annual Meeting is more than 30 days before or 30 days after the anniversary date of this year's Annual Meeting, the
deadline for receipt by the Corporate Secretary of stockholder proposals intended to be included in our proxy statement will instead be a
reasonable time before we begin to print and mail our proxy materials. Stockholder proposals must comply with the requirements of Rule 14a-8
promulgated under the Exchange Act and any other applicable rules established by the SEC.

        For stockholder proposals that are not intended by the stockholder to be included in our proxy materials for next year's Annual Meeting, our
Bylaws establish an advance notice procedure in order to permit such proposals to be brought before an annual meeting of stockholders. In
general, notice must be received at our principal executive offices not less than 90 calendar days or more than 120 calendar days before the
one-year anniversary of the date on which we first mailed our proxy statement to stockholders in connection with the previous year's Annual
Meeting of stockholders. Therefore, to be presented at our 2017 Annual Meeting of stockholders, such a proposal must be received by us on or
after June 9, 2017 but no later than July 9, 2017. If, however, the date of the Annual Meeting is more than 25 days earlier or more than 25 days
later than such anniversary date, the Corporate Secretary must receive the notice not later than the close of business on the date that is ten
calendar days following the date on which public announcement of the date of the Annual Meeting is first made. Our Bylaws also specify
additional requirements as to the form and content of a stockholder's notice.

 Recommendations and Nominations of Director Candidates

        If a stockholder or stockholder group wishes to recommend a nominee or nominees for director for possible inclusion in our proxy
statement and proxy card relating to our 2017 Annual Meeting, the stockholder(s) should submit such recommendation in writing, including the
nominee's name and qualifications for Board membership, to our Corporate Secretary at our principal executive offices. The stockholder(s)
should also provide the written consent of each recommended nominee to serve as a member of our Board, if so elected, as well as a written
statement that the recommended nominee intends to tender his or her irrevocable resignation upon his or her election or re-election, which
resignation shall become effective only upon the nominee's failure to receive the requisite number of votes and the acceptance by the Board of
such resignation.

        If a stockholder desires to nominate a candidate for election of the Board, the stockholder must give timely notice to our Corporate
Secretary at our principal executive offices. Under our Bylaws, the notice is timely if our Corporate Secretary receives it no earlier than June 9,
2017 (120 days prior to the anniversary of the mailing date of this year's proxy materials) and no later than July 9, 2017 (90 days prior to the
anniversary of the mailing date of this year's proxy materials). If, however, the date of the Annual Meeting is more than 25 days earlier or more
than 25 days later than the anniversary date of the prior Annual Meeting, notice must be received not later than the close of business on the date
that is ten calendar days following the date on which public announcement of the date of the Annual Meeting is first made. The notice must be in
writing and must include the nominee's name and qualifications for service on the Board. Our Bylaws also require that the notice include the
written consent of each nominee to serve as a member of our Board, if so elected as well as a written statement that the director nominee intends
to tender his or her irrevocable resignation upon his or her election or re-election, which resignation shall become effective only upon the

90

Edgar Filing: ACCURAY INC - Form DEF 14A

107



Table of Contents

nominee's failure to receive the requisite number of votes and the acceptance by the Board of such resignation. Stockholders are also advised to
review our Bylaws, which contain additional requirements with respect to the nomination of directors by stockholders.

OTHER MATTERS

        As of the date of this Proxy Statement, no stockholder had advised us of the intent to present any other matters, and we are not aware of any
other matters to be presented, at the Annual Meeting. Accordingly, the only items of business that our Board intends to present at the Annual
Meeting are set forth in this Proxy Statement.

        If any other matter or matters are properly brought before the Annual Meeting, the persons named as proxyholders will use their discretion
to vote on the matters in accordance with their best judgment as they deem advisable.

By order of the Board of Directors,

/s/ ALALEH NOURI

Alaleh Nouri
Senior Vice President, General Counsel and Corporate Secretary

Sunnyvale, California
October 7, 2016
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 APPENDIX A

 ACCURAY INCORPORATED

2016 EQUITY INCENTIVE PLAN

        1.    Purposes of the Plan.    The purposes of this Plan are:

�
to attract and retain the best available personnel for positions of substantial responsibility,

�
to provide additional incentive to Employees, Directors and Consultants, and

�
to promote the success of the Company's business.

        The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock
Appreciation Rights, Performance Units, Performance Shares, and other stock or cash awards as the Administrator may determine.

        2.    Definitions.    As used herein, the following definitions will apply:

        (a)   "Administrator" means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of
the Plan.

        (b)   "Affiliate" means any entity that, directly or indirectly, controls, is controlled by, or is under common control with, the
Company.

        (c)   "Applicable Laws" means the legal and regulatory requirements relating to the administration of equity-based awards,
including but not limited to U.S. federal and state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange
or quotation system on which the Common Stock is listed or quoted and the applicable laws of any non-U.S. country or jurisdiction
where Awards are, or will be, granted under the Plan.

        (d)   "Award" means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock,
Restricted Stock Units, Performance Units, Performance Shares, or other stock or cash awards as the Administrator may determine.

        (e)   "Award Agreement" means the written or electronic agreement setting forth the terms and provisions applicable to each
Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

        (f)    "Board" means the Board of Directors of the Company.

        (g)   "Change in Control" means the occurrence of any of the following events:

          (i)  A change in the ownership of the Company which occurs on the date that any one person, or more than one person
acting as a group ("Person"), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however,
that for purposes of this subsection, the acquisition of additional stock by any one Person, who is considered to own more
than fifty percent (50%) of the total voting power of the stock of the Company will not be considered a Change in Control.
Further, if the stockholders of the Company immediately before such change in ownership continue to retain immediately
after the change in ownership, in substantially the same proportions as their ownership of shares of the Company's voting
stock immediately prior to the change in ownership, direct or indirect beneficial ownership of fifty percent (50%) or more of
the total voting power of the stock of the Company or of the ultimate parent entity of the Company, such event shall not be
considered a Change in Control under this subsection (i). For this purpose, indirect beneficial ownership shall include,
without limitation, an interest resulting from ownership of the voting securities of one or more corporations or other business
entities which own the Company, as
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the case may be, either directly or through one or more subsidiary corporations or other business entities; or

         (ii)  A change in the effective control of the Company which occurs on the date that a majority of members of the
Board is replaced during any twelve (12)-month period by Directors whose appointment or election is not endorsed by a
majority of the members of the Board prior to the date of the appointment or election. For purposes of this subsection (ii), if
any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by
the same Person will not be considered a Change in Control; or

        (iii)  A change in the ownership of a substantial portion of the Company's assets which occurs on the date that any
Person acquires (or has acquired during the twelve (12)-month period ending on the date of the most recent acquisition by
such person or persons) assets from the Company that have a total gross fair market value equal to or more than fifty percent
(50%) of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or
acquisitions; provided, however, that for purposes of this subsection (iii), the following will not constitute a change in the
ownership of a substantial portion of the Company's assets: (A) a transfer to an entity that is controlled by the Company's
stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company's stock, (2) an entity, fifty percent
(50%) or more of the total value or voting power of which is owned, directly or indirectly, by the Company, (3) a Person,
that owns, directly or indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of
the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of which is owned, directly or
indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value
means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any
liabilities associated with such assets.

        For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a
merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

        Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control
event within the meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury
Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.

        Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the state of
the Company's incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same proportions by
the persons who held the Company's securities immediately before such transaction.

        (h)   "Code" means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or regulation
thereunder will include such section or regulation, any valid regulation promulgated under such section, and any comparable provision
of any future legislation or regulation amending, supplementing or superseding such section or regulation.

        (i)    "Committee" means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or
a duly authorized committee of the Board, in accordance with Section 4 hereof.
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        (j)    "Common Stock" means the common stock of the Company.

        (k)   "Company" means Accuray Incorporated, a Delaware corporation, or any successor thereto.

        (l)    "Consultant" means any natural person, including an advisor, engaged by the Company or a Parent, Subsidiary or Affiliate to
render bona fide services to such entity, provided the services (i) are not in connection with the offer or sale of securities in a
capital-raising transaction, and (ii) do not directly promote or maintain a market for the Company's securities, in each case, within the
meaning of Form S-8 promulgated under the Securities Act, and provided, further, that a Consultant will include only those persons to
whom the issuance of Shares may be registered under Form S-8 promulgated under the Securities Act.

        (m)  "Covered Employee" means any Service Provider who would be considered a "covered employee" within the meaning of
Section 162(m) of the Code.

        (n)   "Determination Date" means the latest possible date that will not jeopardize the qualification of an Award granted under the
Plan as "performance-based compensation" under Code Section 162(m).

        (o)   "Director" means a member of the Board.

        (p)   "Disability" means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of
Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability
exists in accordance with uniform and non-discriminatory standards adopted by the Administrator from time to time.

        (q)   "Employee" means any person, including Officers and Directors, employed by the Company or any Parent, Subsidiary or
Affiliate of the Company. Neither service as a Director nor payment of a director's fee by the Company will be sufficient to constitute
"employment" by the Company.

        (r)   "Exchange Act" means the Securities Exchange Act of 1934, as amended.

        (s)   "Exchange Program" means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for
awards of the same type (which may have higher or lower exercise prices and different terms), awards of a different type, and/or cash,
(ii) Participants would have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity
selected by the Administrator, and/or (iii) the exercise price of an outstanding Award is increased or reduced.

        (t)    "Fair Market Value" means, as of any date, the value of Common Stock determined as follows:

          (i)  If the Common Stock is listed on any established stock exchange or a national market system, including without
limitation the New York Stock Exchange, the NASDAQ Global Select Market, the NASDAQ Global Market or the
NASDAQ Capital Market of The NASDAQ Stock Market, its Fair Market Value will be the closing sales price for such
stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the day of determination, as
reported in The Wall Street Journal or such other source as the Administrator deems reliable;

         (ii)  If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the
Fair Market Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on the date
of determination (or, if no bids and asks were reported on that date, as applicable, on the last trading date such bids and asks
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were reported), as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

        (iii)  In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good
faith by the Administrator.

        (u)   "Fiscal Year" means the fiscal year of the Company.

        (v)   "Full Value Award" means any Award which results in the issuance of Shares other than Options, Stock Appreciation Rights
or other Awards that are based solely on an increase in value of the Shares following the grant date.

        (w)  "GAAP" means U.S. generally accepted accounting principles.

        (x)   "Incentive Stock Option" means an Option that by its terms qualifies and is intended to qualify as an incentive stock option
within the meaning of Section 422 of the Code.

        (y)   "Nonstatutory Stock Option" means an Option that by its terms does not qualify or is not intended to qualify as an Incentive
Stock Option.

        (z)   "Officer" means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the
rules and regulations promulgated thereunder.

        (aa) "Option" means a stock option granted pursuant to the Plan.

        (bb) "Outside Director" means a Director who is not an Employee.

        (cc) "Parent" means a "parent corporation," whether now or hereafter existing, as defined in Section 424(e) of the Code.

        (dd) "Participant" means the holder of an outstanding Award.

        (ee) "Performance Goals" will have the meaning set forth in Section 12 of the Plan.

        (ff)  "Performance Period" means any Fiscal Year of the Company or such other period as determined by the Administrator in its
sole discretion.

        (gg) "Performance Share" means an Award denominated in Shares which may be earned in whole or in part upon attainment of
Performance Goals or other vesting criteria as the Administrator may determine pursuant to Section 11.

        (hh) "Performance Unit" means an Award which may be earned in whole or in part upon attainment of Performance Goals or
other vesting criteria as the Administrator may determine and which may be settled for cash, Shares or other securities or a
combination of the foregoing pursuant to Section 11.

        (ii)   "Period of Restriction" means the period during which the transfer of Shares of Restricted Stock are subject to restrictions
and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time,
continued service, the achievement of target levels of performance, or the occurrence of other events as determined by the
Administrator.

        (jj)   "Plan" means this 2016 Equity Incentive Plan.

        (kk) "Restricted Stock" means Shares issued pursuant to a Restricted Stock award under Section 8 of the Plan, or issued pursuant
to the early exercise of an Option.

        (ll)   "Restricted Stock Unit" means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share,
granted pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
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        (mm)  "Rule 16b-3" means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being
exercised with respect to the Plan.

        (nn) "Section 16(b)" means Section 16(b) of the Exchange Act.

        (oo) "Securities Act" means the Securities Act of 1933, as amended.

        (pp) "Section 409A" means Section 409A of the Code and the final regulations and any guidance promulgated thereunder, as may
be amended from time to time.

        (qq) "Service Provider" means an Employee, Director or Consultant.

        (rr)  "Share" means a share of the Common Stock, as adjusted in accordance with Section 15 of the Plan.

        (ss)  "Stock Appreciation Right" means an Award, granted alone or in connection with an Option, that pursuant to Section 9 is
designated as a Stock Appreciation Right.

        (tt)  "Subsidiary" means a "subsidiary corporation," whether now or hereafter existing, as defined in Section 424(f) of the Code.

        3.    Stock Subject to the Plan.

        (a)    Stock Subject to the Plan.    Subject to the provisions of Section 15(a) of the Plan, the maximum aggregate number of Shares
that may be issued under the Plan is (i) 4,000,000 Shares, plus (ii) any Shares which have been reserved but not issued pursuant to any
awards granted under the Company's 2007 Incentive Award Plan, as amended (the "Existing Plan"), as of the date this Plan is
approved by the Company's stockholders and any Shares subject to stock options, restricted stock units, performance shares,
performance units, or similar awards granted under the Existing Plan, that, on or after the date this Plan is approved by the Company's
stockholders, expire or otherwise terminate without having been exercised in full and Shares issued pursuant to awards granted under
the Existing Plan that are forfeited to or repurchased by the Company, with the maximum number of Shares to be added to the Plan
from the Existing Plan equal to 10,084,101. The Shares may be authorized, but unissued, or reacquired Common Stock.

        (b)    Full Value Awards.    Any Shares subject to Full Value Awards will be counted against the numerical limits of
Section 3(a)(i) as 1.71 Shares for every 1 Share subject thereto. Further, if Shares subject to any Full Value Award are forfeited to or
repurchased by the Company and otherwise would return to the Plan pursuant to Section 3(c), 1.71 times the number of Shares so
forfeited or repurchased will return to the Plan and will again become available for issuance under the Plan.

        (c)    Lapsed Awards.    If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to
Restricted Stock, Restricted Stock Units, Performance Units or Performance Shares, is forfeited to, or repurchased by, the Company
due to failure to vest, then the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights the forfeited or
repurchased Shares), which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has
terminated). With respect to Stock Appreciation Rights, the gross Shares issued (i.e., Shares actually issued pursuant to a Stock
Appreciation Right, as well as the Shares that represent payment of the exercise price and any applicable tax withholdings) pursuant to
a Stock Appreciation Right will cease to be available under the Plan. Shares used to pay the exercise price of an Award or to satisfy
the tax withholding obligations related to an Award will not become available for future grant or sale under the Plan. To the extent an
Award under the Plan is paid out in cash rather than Shares, such cash payment will not result in reducing the number of Shares
available for issuance under the Plan. For purposes of clarification, no Shares purchased by the Company with proceeds received from
the exercise of an
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Option or Stock Appreciation Right will become available for issuance under this Plan. Notwithstanding the foregoing and, subject to
adjustment as provided in Section 15, the maximum number of Shares that may be issued upon the exercise of Incentive Stock Options
will equal the aggregate Share number stated in Section 3(a), plus, to the extent allowable under Section 422 of the Code, any Shares
that become available for issuance under the Plan pursuant to Section 3(c).

        (d)    Share Reserve.    The Company, during the term of this Plan, will at all times reserve and keep available such number of
Shares as will be sufficient to satisfy the requirements of the Plan.

        4.    Administration of the Plan.

        (a)    Procedure.

        (i)    Multiple Administrative Bodies.    Different Committees with respect to different groups of Service Providers may
administer the Plan.

        (ii)    Section 162(m).    To the extent that the Administrator determines it to be desirable to qualify Awards granted
hereunder as "performance-based compensation" within the meaning of Code Section 162(m), the Plan will be administered
by a Committee of two (2) or more "outside directors" within the meaning of Code Section 162(m).

        (iii)    Rule 16b-3.    To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the
transactions contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

        (iv)    Other Administration.    Other than as provided above, the Plan will be administered by (A) the Board or (B) a
Committee, which committee will be constituted to satisfy Applicable Laws.

        (b)    Powers of the Administrator.    Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific
duties delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:

          (i)  to determine the Fair Market Value;

         (ii)  to select the Service Providers to whom Awards may be granted hereunder;

        (iii)  to determine the number of Shares to be covered by each Award granted hereunder;

        (iv)  to approve forms of Award Agreements for use under the Plan;

         (v)  to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder.
Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be
exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and
any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the
Administrator will determine;

        (vi)  to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

       (vii)  to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating
to sub-plans established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment
under applicable foreign laws;

      (viii)  to modify or amend each Award (subject to Sections 5(d) and 21 of the Plan), including but not limited to the
discretionary authority to extend the post-termination exercisability period of Awards and to extend the maximum term of an
Option (subject to Section 7(b) of the Plan regarding Incentive Stock Options);
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        (ix)  to allow Participants to satisfy tax withholding obligations in such manner as prescribed in Section 16 of the Plan;

         (x)  to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an
Award previously granted by the Administrator;

        (xi)  to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be
due to such Participant under an Award; and

       (xii)  to make all other determinations deemed necessary or advisable for administering the Plan.

        (c)    Effect of Administrator's Decision.    The Administrator's decisions, determinations and interpretations will be final and
binding on all Participants and any other holders of Awards and will be given the maximum deference permitted by Applicable Laws.

        5.    Award Limitations.

        (a)    Annual Awards for Employees and Consultants.    For so long as: (x) the Company is a "publicly held corporation" within
the meaning of Code Section 162(m) and (y) the deduction limitations of Code Section 162(m) are applicable to the Company's
Covered Employees, then, subject to Section 15, the limits specified below shall be applicable to Awards issued under the Plan:

        (i)    Limits on Options.    No Employee or Consultant shall receive Options during any Fiscal Year covering in excess
of 4,000,000 Shares.

        (ii)    Limits on Stock Appreciation Rights.    No Employee or Consultant shall receive Stock Appreciation Rights during
any Fiscal Year covering in excess of 4,000,000 Shares.

        (iii)    Limits on Restricted Stock.    No Employee or Consultant shall receive Awards of Restricted Stock during any
Fiscal Year covering in excess of 2,000,000 Shares.

        (iv)    Limits on Restricted Stock Units.    No Employee or Consultant shall receive Restricted Stock Units during any
Fiscal Year covering in excess of 2,000,000 Shares.

        (v)    Limits on Performance Shares.    No Employee or Consultant shall receive Performance Shares during any Fiscal
Year covering in excess of 2,000,000 Shares.

        (vi)    Limits on Performance Units.    No Employee or Consultant shall receive Performance Units with an aggregate
initial value of greater than $10,000,000.

        (b)    Annual Awards for Outside Directors.    No Outside Director may be granted, in any Fiscal Year, Awards with a grant date
fair value (determined in accordance with GAAP) of greater than $500,000. Any Award granted to a Participant while he or she was
an Employee, or while he or she was a Consultant but not an Outside Director, will not count for purposes of the limitations under this
Section 5(b).

        (c)    Minimum Vesting Requirements.

        (i)    General.    Except as specified in Section 5(c)(ii), Restricted Stock Units, Options and Stock Appreciation Rights
will vest no earlier than the 1-year anniversary of such Award's grant date (except if accelerated pursuant to a Change in
Control or a termination of Participant's status as a Service Provider under certain circumstances, a Participant's death, or a
Participant's Disability) (each, an "Acceleration Event").

        (ii)    Exception.    Restricted Stock Units, Options and Stock Appreciation Rights may be granted to any Service
Provider without regard to the minimum vesting requirements set forth in Section 5(c)(i) if the Shares subject to such
Awards would not result in more than 5% of
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the maximum aggregate number of Shares reserved for issuance pursuant to all outstanding Restricted Stock Units, Options
and Stock Appreciation Rights granted under the Plan (the "5% Limit"). Any Restricted Stock Units, Options or Stock
Appreciation Rights that have their vesting discretionarily accelerated (except if accelerated pursuant to an Acceleration
Event) are subject to the 5% Limit. For purposes of clarification, the Administrator may accelerate the vesting of any Award
pursuant to an Acceleration Event without such vesting acceleration counting toward the 5% Limit. The 5% Limit applies in
the aggregate to Restricted Stock Units, Options or Stock Appreciation Rights that do not satisfy the minimum vesting
requirements set forth in Section 5(c)(i) and to the discretionary vesting acceleration of Restricted Stock Units, Options or
Stock Appreciation Rights as specified in this Section 5(c)(ii).

        (d)    No Exchange Program.    The Administrator may not implement an Exchange Program.

        6.    Eligibility.    Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares,
Performance Units, and such other cash or stock awards as the Administrator determines may be granted to Service Providers. Incentive Stock
Options may be granted only to Employees of the Company or any Parent or Subsidiary of the Company.

        7.    Stock Options.

        (a)    Grant of Option.    Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate fair market value of the
Shares with respect to which incentive stock options are exercisable for the first time by the Participant during any calendar year
(under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), the portion of the
Options falling within such limit will be Incentive Stock Options and the excess Options will be treated as Nonstatutory Stock
Options. For purposes of this Section 7(a)(i), incentive stock options will be taken into account in the order in which they were
granted. The fair market value of the Shares will be determined as of the time the option with respect to such Shares is granted.

        (b)    Term of Option.    The term of each Option will be stated in the Award Agreement but will not exceed ten (10) years from
the date the Option is granted. Moreover, in the case of an Incentive Stock Option granted to a Participant who, at the time the
Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the
date of grant or such shorter term as may be provided in the Award Agreement.

        (c)    Option Exercise Price and Consideration.

        (i)    Exercise Price.    The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be
determined by the Administrator, subject to the following:

        (1)   In the case of an Incentive Stock Option

        (A)  granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock
representing more than ten percent (10%) of the voting power of all classes of stock of the Company or
any Parent or Subsidiary, the per Share exercise price will be no less than one hundred ten percent
(110%) of the Fair Market Value per Share on the date of grant.

        (B)  granted to any Employee other than an Employee described in paragraph (A) immediately
above, the per Share exercise price will be no less than
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one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

        (2)   In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one hundred
percent (100%) of the Fair Market Value per Share on the date of grant.

        (3)   Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction
described in, and in a manner consistent with, Section 424(a) of the Code.

        (ii)    Waiting Period and Exercise Dates.    At the time an Option is granted and subject to the provisions of this Plan,
the Administrator will fix the period within which the Option may be exercised and will determine any conditions that must
be satisfied before the Option may be exercised.

        (iii)    Form of Consideration.    The Administrator will determine the acceptable form of consideration for exercising
an Option, including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the
acceptable form of consideration at the time of grant. Such consideration may consist entirely of: (1) cash; (2) check;
(3) other Shares, provided that such Shares have a fair market value on the date of surrender equal to the aggregate exercise
price of the Shares as to which such Option will be exercised and provided that accepting such Shares will not result in any
adverse accounting consequences to the Company, as the Administrator determines in its sole discretion; (4) consideration
received by the Company under a broker-assisted (or other) cashless exercise program (whether through a broker or
otherwise) implemented by the Company in connection with the Plan; (5) by net exercise; (6) such other consideration and
method of payment for the issuance of Shares to the extent permitted by Applicable Laws; or (7) any combination of the
foregoing methods of payment.

        (d)    Exercise of Option.

        (i)    Procedure for Exercise; Rights as a Stockholder.    Any Option granted hereunder will be exercisable according to
the terms of the Plan and at such times and under such conditions as determined by the Administrator, subject to the
provisions of this Plan, and set forth in the Award Agreement. An Option may not be exercised for a fraction of a Share.

        An Option will be deemed exercised when the Company receives: (i) a notice of exercise (in such form as the Administrator may specify
from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is
exercised (together with applicable withholding taxes). Full payment may consist of any consideration and method of payment authorized by the
Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the
Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by
the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends
or any other rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The
Company will issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or
other right for which the record date is prior to the date the Shares are issued, except as provided in Section 15 of the Plan.

        Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale
under the Option, by the number of Shares as to which the Option is exercised.
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        (ii)    Termination of Relationship as a Service Provider other than Death or Disability.    If a Participant ceases to be a
Service Provider, other than upon the Participant's termination as the result of the Participant's death or Disability, the
Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent
that the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set
forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option will remain
exercisable for three (3) months following the Participant's termination, but in no event later than the expiration of the term
of such Option as set forth in the Award Agreement. If Participant dies during such post-employment period, the Option may
be exercised following the Participant's death for one (1) year after Participant's death, but in no event later than the
expiration of the term of such Option as set forth in the Award Agreement. Unless otherwise provided by the Administrator,
if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested
portion of the Option will revert to the Plan. If after termination the Participant does not exercise his or her Option within the
time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

        (iii)    Disability of Participant.    If a Participant ceases to be a Service Provider as a result of the Participant's
Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement
to the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such
Option as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option will
remain exercisable for twelve (12) months following the Participant's termination, but in no event later than the expiration of
the term of such Option as set forth in the Award Agreement. Unless otherwise provided by the Administrator, if on the date
of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the
Option will revert to the Plan. If, after termination the Participant does not exercise his or her Option within the time
specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

        (iv)    Death of Participant.    If a Participant dies while a Service Provider, the Option may be exercised following the
Participant's death within such period of time as is specified in the Award Agreement to the extent that the Option is vested
on the date of death (but in no event may the option be exercised later than the expiration of the term of such Option as set
forth in the Award Agreement), by the Participant's designated beneficiary, provided such beneficiary has been designated
prior to Participant's death in a form acceptable to the Administrator. If no such beneficiary has been designated by the
Participant, then such Option may be exercised by the personal representative of the Participant's estate or by the person(s)
to whom the Option is transferred pursuant to the Participant's will or in accordance with the laws of descent and
distribution. In the absence of a specified time in the Award Agreement, the Option will remain exercisable for twelve
(12) months following Participant's death, but in no event later than the expiration of the term of such Option as set forth in
the Award Agreement. If the Option is not so exercised within the time specified herein, the Option will terminate, and the
Shares covered by such Option will revert to the Plan. Unless otherwise provided by the Administrator, if at the time of
death Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will
immediately revert to the Plan.

        (v)    Tolling Expiration.    A Participant's Award Agreement may also provide that:

        (1)   if the exercise of the Option following the termination of Participant's status as a Service Provider (other
than upon the Participant's death or Disability) would result in
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liability under Section 16(b), then the Option will terminate on the earlier of (A) the expiration of the term of the
Option set forth in the Award Agreement, or (B) the tenth (10th) day after the last date on which such exercise
would result in liability under Section 16(b); or

        (2)   if the exercise of the Option following the termination of the Participant's status as a Service Provider
(other than upon the Participant's death or Disability) would be prohibited at any time solely because the issuance
of Shares would violate the registration requirements under the Securities Act, then the Option will terminate on
the earlier of (A) the expiration of the term of the Option or (B) the expiration of a period of thirty (30)-day period
after the termination of the Participant's status as a Service Provider during which the exercise of the Option would
not be in violation of such registration requirements.

        8.    Restricted Stock.

        (a)    Grant of Restricted Stock.    Subject to the terms of the Plan, the Administrator, at any time and from time to time, may grant
Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine. Unless the
Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such
Shares have lapsed.

        (b)    Restricted Stock Agreement.    Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify
the Period of Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole
discretion, will determine.

        (c)    Transferability.    Except as provided in this Section 8, Shares of Restricted Stock may not be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.

        (d)    Other Restrictions.    Subject to the provisions of this Plan, the Administrator, in its sole discretion, may impose such other
restrictions on Shares of Restricted Stock as it may deem advisable or appropriate.

        (e)    Removal of Restrictions.    Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each
Restricted Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of the Period of
Restriction. The Administrator, in its discretion, may accelerate the time at which any restrictions will lapse or be removed.

        (f)    Voting Rights.    During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder
may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.

        (g)    Dividends and Other Distributions.    During the Period of Restriction, Service Providers holding Shares of Restricted Stock
will be entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise provided in the Award
Agreement. If any such dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions on
transferability and forfeitability as the Shares of Restricted Stock with respect to which they were paid.

        (h)    Return of Restricted Stock to Company.    On the date set forth in the Award Agreement, the Restricted Stock for which
restrictions have not lapsed will revert to the Company and again will become available for grant under the Plan in accordance with
Section 3(b) of the Plan.
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        (i)    Section 162(m) Performance Restrictions.    For purposes of qualifying grants of Restricted Stock as "performance-based
compensation" under Code Section 162(m), the Administrator, in its discretion, may set restrictions based upon the achievement of
Performance Goals. The Performance Goals will be set by the Administrator on or before the Determination Date. In granting
Restricted Stock that is intended to qualify under Code Section 162(m), the Administrator will follow any procedures determined by it
from time to time to be necessary or appropriate to ensure qualification of the Award under Code Section 162(m) (e.g., in determining
the Performance Goals).

        9.    Restricted Stock Units.

        (a)    Grant of Restricted Stock Units.    Subject to the terms of the Plan, the Administrator, at any time and from time to time,
Restricted Stock Units may be granted to Service Providers at any time and from time to time as determined by the Administrator.

        (b)    Restricted Stock Unit Agreement.    Each Award of Restricted Stock Units will be evidenced by an Award Agreement that
will specify such other terms and conditions as the Administrator, in its sole discretion, will determine, including all terms, conditions,
and restrictions related to the grant, the number of Restricted Stock Units and the form of payout, which, subject to Section 9(e), may
be left to the discretion of the Administrator.

        (c)    Vesting Criteria and Other Terms.    Subject to the provisions of this Plan, the Administrator will set vesting criteria in its
discretion, which, depending on the extent to which the criteria are met, will determine the number of Restricted Stock Units that will
be paid out to the Participant. The Administrator may set vesting criteria based upon the achievement of Company-wide, divisional,
business unit, or individual goals (including, but not limited to, continued employment or service), applicable federal or state securities
laws or any other basis determined by the Administrator in its discretion. After the grant of Restricted Stock Units, the Administrator,
in its sole discretion, may reduce or waive any restrictions for such Restricted Stock Units.

        (d)    Earning Restricted Stock Units.    Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a
payout as specified in the Award Agreement.

        (e)    Form and Timing of Payment.    Payment of earned Restricted Stock Units will be made as soon as practicable after the
date(s) set forth in the Award Agreement. The Administrator, in its sole discretion, may pay earned Restricted Stock Units in cash,
Shares, or a combination thereof. Shares represented by Restricted Stock Units that are fully paid in cash again will be available for
grant under the Plan.

        (f)    Cancellation.    On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the
Company and become available for grant under the Plan.

        (g)    Section 162(m) Performance Restrictions.    For purposes of qualifying grants of Restricted Stock Units as
"performance-based compensation" under Code Section 162(m), the Administrator, in its discretion, may set restrictions based upon
the achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before the Determination Date.
In granting Restricted Stock Units which are intended to qualify under Code Section 162(m), the Administrator will follow any
procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the Award under Code
Section 162(m) (e.g., in determining the Performance Goals).
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        10.    Stock Appreciation Rights.

        (a)    Grant of Stock Appreciation Rights.    Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be
granted to Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

        (b)    Exercise Price and Other Terms.    The Administrator, subject to the provisions of the Plan, will have complete discretion to
determine the terms and conditions of Stock Appreciation Rights granted under the Plan, provided, however, that the exercise price
will be not less than 100% of the Fair Market Value of a Share on the date of grant.

        (c)    Stock Appreciation Right Agreement.    Each Stock Appreciation Right grant will be evidenced by an Award Agreement that
will specify the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and
conditions as the Administrator, in its sole discretion, will determine.

        (d)    Expiration of Stock Appreciation Rights.    A Stock Appreciation Right granted under the Plan will expire upon the date
determined by the Administrator, in its sole discretion, and set forth in the Award Agreement; provided, however, that the term will be
no more than ten (10) years from the date of grant thereof. Notwithstanding the foregoing, the rules of Section 7(d) also will apply to
Stock Appreciation Rights.

        (e)    Payment of Stock Appreciation Right Amount.    Upon exercise of a Stock Appreciation Right, a Participant will be entitled
to receive payment from the Company in an amount determined by multiplying:

          (i)  The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; multiplied
by

         (ii)  The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in
some combination thereof.

        11.    Performance Units and Performance Shares.

        (a)    Grant of Performance Units/Shares.    Subject to the terms of the Plan, Performance Units and Performance Shares may be
granted to Service Providers at any time and from time to time, as will be determined by the Administrator, in its sole discretion.

        (b)    Value of Performance Units/Shares.    Each Performance Unit will have an initial value that is established by the
Administrator on or before the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value of a
Share on the date of grant.

        (c)    Performance Objectives and Other Terms.    The Administrator will set performance objectives or other vesting provisions
(including, without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to which they
are met, will determine the number or value of Performance Units/Shares that will be paid out to the Service Providers. Each Award of
Performance Units/Shares will be evidenced by an Award Agreement that will specify the Performance Period, and such other terms
and conditions as the Administrator, in its sole discretion, will determine. The Administrator may set performance objectives based
upon the achievement of Company-wide, divisional, business unit or individual goals (including, but not limited to, continued
employment or service), applicable federal or state securities laws, or any other basis determined by the Administrator in its discretion.
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        (d)    Earning of Performance Units/Shares.    After the applicable Performance Period has ended, the holder of Performance
Units/Shares will be entitled to receive a payout of the number of Performance Units/Shares earned by the Participant over the
Performance Period, to be determined as a function of the extent to which the corresponding performance objectives or other vesting
provisions have been achieved. After the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may reduce or
waive any performance objectives or other vesting provisions for such Performance Unit/Share.

        (e)    Form and Timing of Payment of Performance Units/Shares.    Payment of earned Performance Units/Shares will be made as
soon as practicable after the expiration of the applicable Performance Period. The Administrator, in its sole discretion, may pay earned
Performance Units/Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the value of the earned
Performance Units/Shares at the close of the applicable Performance Period) or in a combination thereof.

        (f)    Cancellation of Performance Units/Shares.    On the date set forth in the Award Agreement, all unearned or unvested
Performance Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.

        (g)    Section 162(m) Performance Restrictions.    For purposes of qualifying grants of Performance Units/Shares as
"performance-based compensation" under Code Section 162(m), the Administrator, in its discretion, may set restrictions based upon
the achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before the Determination Date.
In granting Performance Units/Shares which are intended to qualify under Code Section 162(m), the Administrator will follow any
procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the Award under Code
Section 162(m) (e.g., in determining the Performance Goals).

        12.    Performance-Based Compensation Under Code Section 162(m).

        (a)    General.    If the Administrator, in its discretion, decides to grant an Award intended to qualify as "performance-based
compensation" under Code Section 162(m), the provisions of this Section 12 will control over any contrary provision in the Plan;
provided, however, that the Administrator may in its discretion grant Awards that are not intended to qualify as "performance-based
compensation" under Code Section 162(m) to such Participants that are based on Performance Goals or other specific criteria or goals
but that do not satisfy the requirements of this Section 12.

        (b)    Performance Goals.    The granting and/or vesting of Awards of Restricted Stock, Restricted Stock Units, Performance
Shares and Performance Units and other incentives under the Plan may be made subject to the attainment of performance goals
relating to one or more business criteria within the meaning of Code Section 162(m) and may provide for a targeted level or levels of
achievement ("Performance Goals") including stock price, revenue, profit, bookings, cash flow, customer retention, customer
satisfaction, net bookings, net income, net profit, operating cash flow, operating expenses, total earnings; earnings per share, diluted or
basic; earnings per share from continuing operations, diluted or basic; earnings before interest and taxes; earnings before interest,
taxes, depreciation, and amortization; pre-tax profit; net asset turnover; inventory turnover; capital expenditures; net earnings;
operating earnings; gross or operating margin; profit margin, debt; working capital; return on equity; return on net assets; return on
total assets; return on capital; return on investment; return on sales; net or gross sales; market share; economic value added; cost of
capital; change in assets; expense reduction levels; debt reduction; productivity; new product introductions; delivery performance;
individual objectives; and total stockholder return. Any Performance Goals may be used to measure the performance of the Company
as a whole or, except with respect to stockholder return metrics, to a region, business unit, affiliate or business
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segment, and any Performance Goals may be measured either on an absolute basis, a per share basis or relative to a pre-established
target, to a previous period's results or to a designated comparison group, and, with respect to financial metrics, which may be
determined in accordance with GAAP, in accordance with accounting principles established by the International Accounting Standards
Board ("IASB Principles") or which may be adjusted when established to either exclude any items otherwise includable under GAAP
or under IASB Principles or include any items otherwise excludable under GAAP or under IASB Principles. In all other respects,
Performance Goals will be calculated in accordance with the Company's financial statements, generally accepted accounting
principles, or under a methodology established by the Administrator prior to or at the time of the issuance of an Award and which is
consistently applied with respect to a Performance Goal in the relevant Performance Period. In addition, the Administrator will adjust
any performance criteria, Performance Goal or other feature of an Award that relates to or is wholly or partially based on the number
of, or the value of, any stock of the Company, to reflect any stock dividend or split, repurchase, recapitalization, combination, or
exchange of shares or other similar changes in such stock. The Performance Goals may differ from Participant to Participant and from
Award to Award. Prior to the Determination Date, the Administrator will determine whether any significant element(s) will be
included in or excluded from the calculation of any Performance Goal with respect to any Participant.

        (c)    Procedures.    To the extent necessary to comply with the performance-based compensation provisions of Code
Section 162(m), with respect to any Award granted subject to Performance Goals, within the first twenty-five percent (25%) of the
Performance Period, but in no event more than ninety (90) days following the commencement of any Performance Period (or such
other time as may be required or permitted by Code Section 162(m)), the Administrator will, in writing, (i) designate one or more
Participants to whom an Award will be made, (ii) select the Performance Goals applicable to the Performance Period, (iii) establish the
Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period, and (iv) specify
the relationship between Performance Goals and the amounts of such Awards, as applicable, to be earned by each Participant for such
Performance Period. Following the completion of each Performance Period, the Administrator will certify in writing whether the
applicable Performance Goals have been achieved for such Performance Period. In determining the amounts earned by a Participant,
the Administrator will have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to
take into account additional factors that the Administrator may deem relevant to the assessment of individual or corporate performance
for the Performance Period. A Participant will be eligible to receive payment pursuant to an Award for a Performance Period only if
the Performance Goals for such period are achieved.

        (d)    Additional Limitations.    Notwithstanding any other provision of the Plan, any Award which is granted to a Participant and
is intended to constitute qualified performance based compensation under Code Section 162(m) will be subject to any additional
limitations set forth in the Code (including any amendment to Section 162(m)) or any regulations and ruling issued thereunder that are
requirements for qualification as qualified performance-based compensation as described in Code Section 162(m), and the Plan will be
deemed amended to the extent necessary to conform to such requirements.

        13.    Leaves of Absence/Transfer Between Locations.    Unless the Administrator provides otherwise, vesting of Awards granted hereunder
will be suspended during any unpaid leave of absence. A Participant will not cease to be an Employee in the case of (i) any leave of absence
approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary. For
purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such leave is
guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed,
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then six (6) months following the first (1st) day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an
Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.

        14.    Transferability of Awards.

        (a)    General.    Except to the limited extent provided in Section 14(b), an Award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be
exercised, during the lifetime of the Participant, only by the Participant.

        (b)    Limited Transferability.    The Administrator may permit an Award (other than an Incentive Stock Option) to be assigned or
transferred, in whole or in part, during a Participant's lifetime: (i) under a domestic relations order, official marital settlement
agreement or other divorce or separation instrument as permitted by Treasury Regulations Section 1.421-1(b)(2); or (ii) to a "family
member," within the meaning of and in accordance with instructions for Form S-8 promulgated under the Securities Act, to the extent
such assignment or transfer is in connection with the Participant's estate plan; or (iii) to the extent required by any Applicable Law.

        15.    Adjustments; Dissolution or Liquidation; Change in Control.

        (a)    Adjustments.    In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or
other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination,
repurchase, or exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company
affecting the Shares occurs, the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits
intended to be made available under the Plan, will adjust the number and class of Shares that may be delivered under the Plan and/or
the number, class, and price of Shares covered by each outstanding Award, and the numerical Share limit in Sections 3 and 5(a) of the
Plan.

        (b)    Dissolution or Liquidation.    In the event of the proposed dissolution or liquidation of the Company, the Administrator will
notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it previously has
not been exercised, an Award will terminate immediately prior to the consummation of such proposed action.

        (c)    Change in Control.    Except as set forth in this Section 15(c), in the event of a merger of the Company with or into another
corporation or other entity or a Change in Control, each outstanding Award will be treated as the Administrator determines, including,
without limitation, that Awards may be assumed, or substantially equivalent Awards will be substituted, by the acquiring or
succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices. In taking
any of the actions permitted under this, the Administrator will not be required to treat all Awards similarly in the transaction.

        In the event that the successor corporation does not assume or substitute for the Award (and for the avoidance of doubt, notwithstanding the
vesting limitations under Section 5(c)), the Participant will fully vest in and have the right to exercise all of his or her outstanding Options and
Stock Appreciation Rights, including Shares as to which such Awards would not otherwise be vested or exercisable, all restrictions on Restricted
Stock and Restricted Stock Units will lapse, and, with respect to Awards with performance-based vesting, unless specifically provided otherwise
under the applicable Award Agreement or other written agreement between the Participant and the Company, all performance goals or other
vesting criteria will be deemed achieved at one hundred percent (100%) of target levels, prorated based on the portion of the Performance Period
that elapsed as of immediately prior to the applicable merger or Change in Control. All other terms and conditions with respect to such Awards
with performance-based vesting will be deemed met. In addition, if an Option or Stock Appreciation
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Right is not assumed or substituted in the event of a Change in Control, the Administrator will notify the Participant in writing or electronically
that the Option or Stock Appreciation Right will be exercisable for a period of time determined by the Administrator in its sole discretion, and
the Option or Stock Appreciation Right will terminate upon the expiration of such period.

        For the purposes of this subsection (c), an Award will be considered assumed if, following the Change in Control, the Award confers the
right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether stock,
cash, or other securities or property) received in the Change in Control by holders of Common Stock for each Share held on the effective date of
the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration received in the Change in Control is not solely common stock of the
successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be
received upon the exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted Stock Unit, Performance Unit or
Performance Share, for each Share subject to such Award, to be solely common stock of the successor corporation or its Parent equal in fair
market value to the per share consideration received by holders of Common Stock in the Change in Control.

        Notwithstanding anything in this Section 15(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or
more Performance Goals will not be considered assumed if the Company or its successor modifies any of such Performance Goals without the
Participant's consent; provided, however, a modification to such Performance Goals only to reflect the successor corporation's post-Change in
Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.

        (d)    Outside Director Awards.    With respect to Awards granted to an Outside Director that are assumed or substituted for in a
merger or Change in Control, if on the date of or following such assumption or substitution the Participant's status as a Director or a
director of the successor corporation, as applicable, is terminated other than upon a voluntary resignation by the Participant (unless
such resignation is at the request of the acquirer), then the Participant will fully vest in and have the right to exercise Options and
Stock Appreciation Rights as to all of the Shares underlying such Award, including those Shares which would not otherwise be vested
or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Performance Units and
Performance Shares, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target
levels, prorated based on the portion of the Performance Period that elapsed as of immediately prior to the applicable merger or
Change in Control. All other terms and conditions with respect to such Awards with performance-based vesting will be deemed met.

        16.    Tax.

        (a)    Withholding Requirements.    Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or such
earlier time as any tax withholding obligations are due, the Company will have the power and the right to deduct or withhold, or
require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes (including the
Participant's FICA obligation) required to be withheld with respect to such Award (or exercise thereof).

        (b)    Withholding Arrangements.    The Administrator, in its sole discretion and pursuant to such procedures as it may specify
from time to time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation)
(i) paying cash, (ii) electing to have the Company withhold otherwise deliverable Shares having a fair market value equal to the
minimum statutory amount required to be withheld or a greater amount if that would not result in
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adverse financial accounting treatment, (iii) delivering to the Company already-owned Shares having a fair market value equal to the
statutory amount required to be withheld, provided the delivery of such Shares will not result in any adverse accounting consequences,
as the Administrator determines in its sole discretion, or (iv) selling a sufficient number of Shares otherwise deliverable to the
Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or otherwise)
equal to the amount required to be withheld. The amount of the withholding requirement will be deemed to include any amount which
the Administrator agrees may be withheld at the time the election is made, not to exceed the amount determined by using the
maximum federal, state or local marginal income tax rates applicable to the Participant with respect to the Award on the date that the
amount of tax to be withheld is to be determined.

        (c)    Compliance With Section 409A.    Awards will be designed and operated in such a manner that they are either exempt from
the application of, or comply with, the requirements of Section 409A such that the grant, payment, settlement or deferral will not be
subject to the additional tax or interest applicable under Section 409A, except as otherwise determined in the sole discretion of the
Administrator. The Plan and each Award Agreement under the Plan is intended to meet the requirements of Section 409A and will be
construed and interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Administrator.
To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Section 409A, the Award will be granted,
paid, settled or deferred in a manner that will meet the requirements of Section 409A, such that the grant, payment, settlement or
deferral will not be subject to the additional tax or interest applicable under Section 409A.

        17.    Forfeiture Events.

        (a)    Generally.    The Administrator may specify in an Award Agreement that the Participant's rights, payments, and benefits
with respect to an Award will be subject to the reduction, cancellation, forfeiture, or recoupment upon the occurrence of certain
specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Notwithstanding any
provisions to the contrary under this Plan, an Award shall be subject to the Company's clawback policy as may be established and/or
amended from time to time (the "Clawback Policy"). In the absence of a Clawback Policy, each Award shall be subject to
Section 17(b). The Administrator may require a Participant to forfeit, return or reimburse the Company all or a portion of the Award
and any amounts paid thereunder pursuant to the terms of the Clawback Policy or Section 17(b) or as necessary or appropriate to
comply with Applicable Laws.

        (b)    Forfeiture Provisions Applicable in the Absence of a Clawback Policy.    The following provisions shall apply while a
Clawback Policy is not in effect:

        (i)    Recoupment in the Event of a Restatement of Financial Results.    Notwithstanding anything to the contrary set
forth in the Plan or any Award, in the event the Company is required to restate its financial results, the Board will review the
conduct of executive officers in relation to the restatement. If the Board determines that an executive officer has engaged in
misconduct, or otherwise violated the Company's Code of Conduct and Ethics for Employees, Agents and Contractors, and
that such misconduct or violation contributed to such restatement, then the Board may, in its discretion, take appropriate
action to remedy the misconduct or violation, including, without limitation, seeking reimbursement of any portion of any
performance-based or incentive compensation paid or awarded to the employee that is greater than would have been paid or
awarded if calculated based on the restated financial results, to the extent not prohibited by governing law. For this purpose,
the term "executive officer" means executive offers as defined by the Exchange Act. Any such action by the Board would be
in addition to any other actions the Board may take under the Company's policies,
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as modified from time to time, or any actions imposed by law enforcement, regulators or other authorities.

        (ii)    Recoupment in the Event of a Material Reduction in Publicly Disclosed Backlog.    Notwithstanding anything to
the contrary set forth in the Plan or any Award, in the event the Company is required to make a Material Reduction of its
publicly-disclosed backlog figures, the Board will review the conduct of executive officers in relation to the determination
and publication of backlog figures and their subsequent Material Reduction. If the Board determines that an executive officer
has engaged in knowing or reckless misconduct, or otherwise violated the Company's Code of Conduct and Ethics for
Employees, Agents, and Contractors, and that such misconduct or violation led to the improper inclusion of a proposed
system sale in publicly-disclosed backlog, then the Board shall, in its discretion, take appropriate action to remedy the
misconduct or violation, including, without limitation, seeking reimbursement of any portion of any performance-based or
incentive compensation paid or awarded to the executive officer that is greater than would have been paid or awarded if
calculated based on the Materially Reduced backlog figures, to the extent not prohibited by governing law. For this purpose,
the term "executive officer" means executive offers as defined by the Exchange Act. "Material Reduction" shall mean a
Reduction of at least 15% of the total backlog publicly reported by the Company in the preceding quarter. By "Reduction,"
this provision is intended to relate to system sales which are included in publicly-disclosed backlog but are then removed
due to the cancellation of the transaction. Removals from backlog due to the fact that a system sale shipped and was
recognized as revenue or where a system is removed from backlog due to it being in backlog longer than the time provided
for by the Company's backlog criteria shall not count as a "Reduction." Any action taken by the Board pursuant to this
provision would be in addition to any other actions the Board may take under the Company's policies, as modified from time
to time, or any actions imposed by law enforcement, regulators or other authorities.

        18.    No Effect on Employment or Service.    Neither the Plan nor any Award will confer upon a Participant any right with respect to
continuing the Participant's relationship as a Service Provider, nor will they interfere in any way with the Participant's right or the right of the
Company, or Parent or Subsidiary, as applicable, to terminate such relationship at any time, with or without cause, to the extent permitted by
Applicable Laws.

        19.    Grant Date.    The grant date of an Award will be, for all purposes, the date on which the Administrator makes the determination
granting such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each
Participant within a reasonable time after the date of such grant.

        20.    Term of Plan.    Subject to Section 24 of the Plan, the Plan will become effective upon its adoption by the Board. It will continue in
effect for a term of ten (10) years from the date adopted by the Board, unless terminated earlier under Section 21 of the Plan.

        21.    Amendment and Termination of the Plan.

        (a)    Amendment and Termination.    The Administrator may at any time amend, alter, suspend or terminate the Plan.

        (b)    Stockholder Approval.    The Company will obtain stockholder approval of any Plan amendment to the extent necessary and
desirable to comply with Applicable Laws.

        (c)    Effect of Amendment or Termination.    No amendment, alteration, suspension or termination of the Plan will materially
impair the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement
must be in writing and signed by the Participant and the Company. Termination of the Plan will not affect the
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Administrator's ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of
such termination.

        22.    Conditions Upon Issuance of Shares.

        (a)    Legal Compliance.    Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and
the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for
the Company with respect to such compliance.

        (b)    Investment Representations.    As a condition to the exercise of an Award, the Company may require the person exercising
such Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and
without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is
required.

        23.    Inability to Obtain Authority.    The inability of the Company to obtain authority from any regulatory body having jurisdiction or to
complete or comply with the requirements of any registration or other qualification of the Shares under any state, federal or foreign law or under
the rules and regulations of the Securities and Exchange Commission, the stock exchange on which Shares of the same class are then listed, or
any other governmental or regulatory body, which authority, registration, qualification or rule compliance is deemed by the Company's counsel
to be necessary or advisable for the issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure
to issue or sell such Shares as to which such requisite authority, registration, qualification or rule compliance will not have been obtained.

        24.    Stockholder Approval.    The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the
date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable
Laws.
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 APPENDIX B

 AMENDED AND RESTATED 2007 EMPLOYEE STOCK PURCHASE PLAN

        Accuray Incorporated hereby approves the Accuray Incorporated Amended and Restated 2007 Employee Stock Purchase Plan (the "Plan"),
effective as of the Effective Date (as defined herein).

        1.    Purpose.    The purposes of the Plan are as follows:

        (a)   To assist employees of the Company and its Designated Subsidiaries (as defined below) in acquiring a stock ownership
interest in the Company. The Company intends for the Plan to have two components: a Code Section 423 Component ("423
Component") and a non-Code Section 423 Component ("Non-423 Component"). The Company's intention is to have the 423
Component of the Plan qualify as an "employee stock purchase plan" within the meaning of Section 423(b) of the Internal Revenue
Code of 1986, as amended. The provisions of the 423 Component, accordingly, will be construed so as to extend and limit Plan
participation in a uniform and nondiscriminatory basis consistent with the requirements of Section 423 of the Code. In addition, this
Plan authorizes the grant of an option to purchase shares of Common Stock under the Non-423 Component that does not qualify as an
"employee stock purchase plan" under Section 423 of the Code; an option granted under the Non-423 Component will provide for
substantially the same benefits as an option granted under the 423 Component, except that a Non-423 Component option may include
features necessary to comply with applicable non-U.S. laws pursuant to rules, procedures, or sub-plans adopted by the Administrator.
Except as otherwise provided herein, the Non-423 Component will operate and be administered in the same manner as the 423
Component.

        (b)   To help employees provide for their future security and to encourage them to remain in the employment of the Company and
its Designated Subsidiaries.

        2.    Definitions.

        (a)   "Administrator" shall mean the administrator of the Plan, as determined pursuant to Section 14 hereof.

        (b)   "Board" shall mean the Board of Directors of the Company.

        (c)   "Change in Control" means the occurrence of any of the following events:

          (i)  A change in the ownership of the Company which occurs on the date that any one person, or more than one person
acting as a group ("Person"), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however,
that for purposes of this subsection, the acquisition of additional stock by any one Person, who is considered to own more
than fifty percent (50%) of the total voting power of the stock of the Company will not be considered a Change in Control;
or

         (ii)  A change in the effective control of the Company which occurs on the date that a majority of members of the
Board is replaced during any twelve (12)-month period by members of the Board whose appointment or election is not
endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this
clause (ii), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the
Company by the same Person will not be considered a Change in Control; or

        (iii)  A change in the ownership of a substantial portion of the Company's assets which occurs on the date that any
Person acquires (or has acquired during the twelve (12)-month period ending on the date of the most recent acquisition by
such person or persons) assets from the Company that have a total gross fair market value equal to or more than fifty

B-1

Edgar Filing: ACCURAY INC - Form DEF 14A

131



Table of Contents

percent (50%) of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition
or acquisitions; provided, however, that for purposes of this subsection, the following will not constitute a change in the
ownership of a substantial portion of the Company's assets: (A) a transfer to an entity that is controlled by the Company's
stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company's stock, (2) an entity, fifty percent
(50%) or more of the total value or voting power of which is owned, directly or indirectly, by the Company, (3) a Person,
that owns, directly or indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of
the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of which is owned, directly or
indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this subsection, gross fair market value means
the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any
liabilities associated with such assets.

        For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a
merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

        Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control
event within the meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury
Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.

        Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the state of
the Company's incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same proportions by
the persons who held the Company's securities immediately before such transaction.

        (d)   "Code" shall mean the Internal Revenue Code of 1986, as amended.

        (e)   "Committee" shall mean the committee appointed to administer the Plan pursuant to Section 14 hereof.

        (f)    "Common Stock" shall mean the common stock of the Company, no par value per share. "Common Stock" shall also include
(i) the common stock of the surviving corporation in any consolidation, merger or reincorporation effected exclusively to change the
domicile of the Company and (ii) such other securities of the Company that may be substituted for Common Stock pursuant to
Section 19 hereof.

        (g)   "Company" shall mean Accuray Incorporated, a Delaware corporation, or any successor corporation (including, without
limitation, the surviving corporation in any consolidation, merger or reincorporation effected exclusively to change the domicile of the
Company).

        (h)   "Compensation" shall mean all base straight time gross earnings and commissions, exclusive of payments for overtime, shift
premium, incentive compensation, incentive payments, bonuses, expense reimbursements, fringe benefits and other compensation. The
Administrator, in its discretion, may, on a uniform and nondiscriminatory basis, establish a different definition of Compensation for a
subsequent Offering Period.

        (i)    "Designated Subsidiary" shall mean any Subsidiary which has been designated by the Administrator from time to time in its
sole discretion as eligible to participate in the Plan. The
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Administrator may designate, or terminate the designation of, a subsidiary as a Designated Subsidiary without the approval of the
stockholders of the Company.

        (j)    "Eligible Employee" shall mean an Employee of the Company or a Designated Subsidiary: (i) who does not, immediately
after the option is granted, own stock possessing five percent (5%) or more of the total combined voting power or value of all classes
of stock of the Company, a Parent or a Subsidiary (as determined under Section 423(b)(3) of the Code); (ii) whose customary
employment is for more than twenty (20) hours per week; and (iii) whose customary employment is for more than five (5) months in
any calendar year, or any lesser number of hours per week and/or number of months in any calendar year established by the
Administrator (if required under applicable local law) for purposes of any separate Offering or the Non-423 Component. For purposes
of clause (i), the rules of Section 424(d) of the Code with regard to the attribution of stock ownership shall apply in determining the
stock ownership of an individual, and stock which an employee may purchase under outstanding options shall be treated as stock
owned by the employee. For purposes of the Plan, the employment relationship shall be treated as continuing intact while the
individual is on sick leave or other leave of absence approved by the Company or Designated Subsidiary and meeting the requirements
of Treasury Regulation Section 1.421-7(h)(2). Where the period of leave exceeds three (3) months and the individual's right to
reemployment is not guaranteed either by statute or by contract, the employment relationship shall be deemed to have terminated three
(3) months and one (1) day following the commencement of such leave. The Administrator, in its discretion, from time to time may,
prior to an Enrollment Date for all options to be granted on such Enrollment Date in an Offering, determine (on a uniform and
nondiscriminatory basis or as otherwise permitted by Treasury Regulation Section 1.423-2) that the definition of Eligible Employee
will or will not include an individual if he or she: (i) has not completed at least two (2) years of service since his or her last hire date
(or such lesser period of time as may be determined by the Administrator in its discretion), (ii) customarily works not more than
twenty (20) hours per week (or such lesser period of time as may be determined by the Administrator in its discretion),
(iii) customarily works not more than five (5) months per calendar year (or such lesser period of time as may be determined by the
Administrator in its discretion), (iv) is a highly compensated employee within the meaning of Section 414(q) of the Code, or (v) is a
highly compensated employee within the meaning of Section 414(q) of the Code with compensation above a certain level or is an
officer or subject to the disclosure requirements of Section 16(a) of the Exchange Act, provided the exclusion is applied with respect to
each Offering in an identical manner to all highly compensated individuals of the Employer whose Employees are participating in that
Offering. Each exclusion will be applied with respect to an Offering in a manner complying with Treasury Regulation
Section 1.423-2(e)(2)(ii).

        (k)   "Employee" shall mean any person who renders services to the Company or a Subsidiary in the status of an employee within
the meaning of Code Section 3401(c). "Employee" shall not include any director of the Company or a Subsidiary who does not render
services to the Company or a Subsidiary in the status of an employee within the meaning of Code Section 3401(c).

        (l)    "Employer" shall mean the employer of the applicable Eligible Employee(s).

        (m)  "Enrollment Date" shall mean the first Trading Day of each Offering Period.

        (n)   "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

        (o)   "Exercise Date" shall mean the last Trading Day of each Purchase Period; provided, however, if the last Trading Day falls
on the day after the Thanksgiving holiday, then the Exercise Date will be the last Trading Day before the Thanksgiving holiday.
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        (p)   "Fair Market Value" shall mean, as of any date, the value of Common Stock determined as follows:

          (i)  If the Common Stock is traded on an exchange, its Fair Market Value shall be the closing sales price for a share of
Common Stock as reported in The Wall Street Journal (or such other source as the Administrator may deem reliable for such
purposes) for such date, or if no sale occurred on such date, the first trading date immediately prior to such date during
which a sale occurred;

         (ii)  If the Common Stock is not traded on an exchange but is quoted on a quotation system, its Fair Market Value shall
be the mean between the closing representative bid and asked prices for the Common Stock on such date, or if no sale
occurred on such date, the first date immediately prior to such date on which sales prices or bid and asked prices, as
applicable, are reported by such quotation system; or

        (iii)  In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined
in good faith by the Administrator.

        (q)   "Offering" means an offer under the Plan of an option that may be exercised during an Offering Period as further described
in Section 4. For purposes of the Plan, the Administrator may designate separate Offerings under the Plan (the terms of which need not
be identical) in which Eligible Employees of one or more Employers will participate, even if the dates of the applicable Offering
Periods of each such Offering are identical and the provisions of the Plan will separately apply to each Offering. To the extent
permitted by Treasury Regulation Section 1.423-2(a)(1), the terms of each Offering need not be identical provided that the terms of the
Plan and an Offering together satisfy Treasury Regulation Section 1.423-2(a)(2) and (a)(3).

        (r)   "Offering Period" shall mean each period of approximately twelve (12) months commencing on any December 1 or June 1
and terminating on the last Trading Day on or before the next occurring November 30 or May 31, as applicable. The duration and
timing of Offering Periods may be changed pursuant to Section 4 of this Plan, but in no event may an Offering Period have a duration
in excess of twenty-seven (27) months. Notwithstanding the foregoing, if the last Trading Day of an Offering Period falls on the day
after the Thanksgiving holiday, the Offering Period shall end on the last trading day before the Thanksgiving holiday.

        (s)   "Parent" means any corporation, other than the Company, in an unbroken chain of corporations ending with the Company if,
at the time of the determination, each of the corporations other than the Company owns stock possessing 50% or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

        (t)    "Plan" shall mean this Amended and Restated Accuray Incorporated 2007 Employee Stock Purchase Plan.

        (u)   "Purchase Period" shall mean (i) with respect to the first Purchase Period in an Offering Period, the approximately six
(6)-month period commencing on the Enrollment Date of such Offering Period and ending with the last Trading Day on or before the
next occurring May 31 or November 30, as applicable, and (ii) with respect to any other Purchase Period in an Offering Period, the
approximately six (6)-month period commencing on the date immediately following the Exercise Date of the previous Purchase Period
and ending with the last Trading Day on or before the next occurring May 31 or November 30, as applicable.

        (v)   "Purchase Price" shall mean 85% of the Fair Market Value of a share of Common Stock on the Enrollment Date or on the
Exercise Date, whichever is lower; provided, however, that the Purchase Price may be adjusted by the Administrator pursuant to
Section 19 hereof and/or may be determined for subsequent Offering Periods by the Administrator subject to compliance with
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Section 423 of the Code (or any successor rule or provision or any other applicable law, regulation or stock exchange rule) or pursuant
to Section 20; provided, further, that the Purchase Price shall not be less than the par value of a share of Common Stock.

        (w)  "Subsidiary" shall mean any corporation, other than the Company, in an unbroken chain of corporations beginning with the
Company if, at the time of the determination, each of the corporations other than the last corporation in an unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

        (x)   "Trading Day" shall mean a day on which national stock exchanges are open for trading.

        (y)   "Treasury Regulations" means the Treasury regulations of the Code. Reference to a specific Treasury Regulation or Section
of the Code will include such Treasury Regulation or Section, any valid regulation promulgated under such Section, and any
comparable provision of any future legislation or regulation amending, supplementing or superseding such Section or regulation.

        3.    Eligibility.

        (a)   Any Eligible Employee who shall be employed by the Company or a Designated Subsidiary on a given Enrollment Date for
an Offering Period shall be eligible to participate in the Plan during such Offering Period, subject to the requirements of Section 5
hereof and the limitations imposed by Section 423(b) of the Code.

        (b)   No Eligible Employee shall be granted an option under the Plan which permits his rights to purchase stock under the Plan,
and to purchase stock under all other employee stock purchase plans of the Company, any Parent or any Subsidiary subject to
Section 423 of the Code, to accrue at a rate which exceeds $25,000 of fair market value of such stock (determined at the time the
option is granted) for each calendar year in which the option is outstanding at any time. For purposes of the limitation imposed by this
subsection, the right to purchase stock under an option accrues when the option (or any portion thereof) first becomes exercisable
during the calendar year, the right to purchase stock under an option accrues at the rate provided in the option, but in no case may such
rate exceed $25,000 of fair market value of such stock (determined at the time such option is granted) for any one calendar year, and a
right to purchase stock which has accrued under an option may not be carried over to any option. This limitation shall be applied in
accordance with Section 423(b)(8) of the Code and the Treasury Regulations thereunder.

        4.    Offering Periods.    The Plan shall be implemented by consecutive Offering Periods which shall continue until the Plan expires or is
terminated in accordance with Section 20 hereof. The Administrator shall have the power to change the duration of Offering Periods (including
the commencement dates thereof) with respect to future Offerings without stockholder approval if such change is announced at least five
(5) days prior to the scheduled beginning of the first Offering Period to be affected thereafter.

        5.    Participation.

        (a)   An Eligible Employee may become a participant in the Plan by completing a subscription agreement authorizing payroll
deductions in a form acceptable to the Administrator and filing it with the Company's payroll office fifteen (15) days (or such shorter
or longer period as may be determined by the Administrator, in its sole discretion) prior to the applicable Enrollment Date.

        (b)   Eligible Employees who are citizens or residents of a non-U.S. jurisdiction (without regard to whether they also are citizens
or residents of the United States or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code)) may be excluded from
participation in the Plan or an Offering if the participation of such Eligible Employees is prohibited under the laws of
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the applicable jurisdiction or if complying with the laws of the applicable jurisdiction would cause the Plan or an Offering to violate
Section 423 of the Code. In the case of the Non-423 Component, Eligible Employees may be excluded from participation in the Plan
or an Offering if the Administrator determines that participation of such Eligible Employees is not advisable or practicable.

        (c)   Payroll deductions for a participant shall commence on the first payroll following the Enrollment Date and shall end on the
last payroll in the Offering Period to which such authorization is applicable, unless sooner terminated by the participant as provided in
Section 10 hereof.

        (d)   During a leave of absence approved by the Company or a Subsidiary and meeting the requirements of Treasury Regulation
Section 1.421-7(h)(2), a participant may continue to participate in the Plan by making cash payments to the Company on each pay day
equal to the amount of the participant's payroll deductions under the Plan for the pay day immediately preceding the first day of such
participant's leave of absence.

        Alternatively, during a leave of absence approved by the Company or a Subsidiary and meeting the requirements of Treasury Regulation
Section 1.421-7(h)(2), a participant may elect to continue participating in the Plan, but not make any payroll deductions or cash payments. Any
payroll deductions made prior to the beginning of the leave in the current Offering Period that have not already been used to purchase shares will
be used to purchase shares at the end of the Purchase Period. The participant may resume payroll deduction when the leave ends and they return
to work in an amount equal to their payroll deductions under the Plan for the pay day immediately preceding the first day of such participant's
leave of absence.

        If a leave of absence is unapproved or fails to meet the requirements of Treasury Regulation Section 1.421-7(h)(2), the participant will
cease automatically to participate in the Plan. In such event, the Company will automatically cease to deduct the participant's payroll under the
Plan. The Company will pay to the participant his or her total payroll deductions for the Offering Period that have not already been used to
purchase shares, in cash in one lump sum (without interest), as soon as practicable after the participant ceases to participate in the Plan.

        (e)   A participant's completion of a subscription agreement will enroll such participant in the Plan for each successive Purchase
Period and each subsequent Offering Period on the terms contained therein until the participant either submits a new subscription
agreement, withdraws from participation under the Plan as provided in Section 10 hereof or otherwise becomes ineligible to participate
in the Plan.

        (f)    The subscription agreement(s) used in connection with the Plan shall be in a form prescribed by the Administrator, and the
Administrator may, in its sole discretion, determine whether such agreement shall be submitted in written or electronic form.

        6.    Payroll Deductions.

        (a)   At the time a participant files his or her subscription agreement, he or she shall elect to have payroll deductions made on each
pay day during the Offering Period in an amount from one percent (1%) to ten percent (10%) of the Compensation which he or she
receives on each pay day during the Offering Period. The Administrator, in its sole discretion, may permit all participants in a
specified Offering to contribute amounts to the Plan through payment by cash, check or other means set forth in the subscription
agreement prior to each Exercise Date of each Purchase Period.
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        (b)   All payroll deductions made for a participant shall be credited to his or her account under the Plan and shall be withheld in
whole percentages only. A participant may not make any additional payments into such account.

        (c)   A participant may discontinue his or her participation in the Plan as provided in Section 10 hereof, or may increase or
decrease the rate of his or her payroll deductions during the Offering Period by completing or filing with the Company a new
subscription agreement authorizing a change in payroll deduction rate. The Administrator may, in its discretion, limit the number of
participation rate changes during any Offering Period. The change in rate shall be effective with the first full payroll period following
five (5) business days after the Company's receipt of the new subscription agreement (or such shorter or longer period as may be
determined by the Administrator, in its sole discretion).

        (d)   Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3(b)
hereof, a participant's payroll deductions may be decreased to zero percent (0%) at any time during a Purchase Period. Subject to
Section 423(b)(8) of the Code and Section 3(b) hereof, payroll deductions will recommence at the rate originally elected by the
participant effective as of the beginning of the first Purchase Period scheduled to end in the following calendar year, unless terminated
by the participant as provided in Section 10.

        (e)   At the time the option is exercised, in whole or in part, or at the time some or all of the Company's Common Stock issued
under the Plan is disposed of, the participant must make adequate provision for the Company's federal, state, or other tax withholding
obligations, if any, which arise upon the exercise of the option or the disposition of the Common Stock. At any time, the Company
may, but shall not be obligated to, withhold from the participant's compensation the amount necessary for the Company to meet
applicable withholding obligations, including any withholding required to make available to the Company any tax deductions or
benefits attributable to sale or early disposition of Common Stock by the Employee. In addition, the Company or the Employer may,
but will not be obligated to, withhold from the proceeds of the sale of Common Stock or any other method of withholding the
Company or the Employer deems appropriate to the extent permitted by Treasury Regulation Section 1.423-2(f).

        7.    Grant of Option.    On the Enrollment Date of each Offering Period, each Eligible Employee participating in such Offering Period shall
be granted an option to purchase on each Exercise Date during such Offering Period (at the applicable Purchase Price) up to a number of shares
of the Company's Common Stock determined by dividing such participant's payroll deductions accumulated prior to such Exercise Date and
retained in the participant's account as of the Exercise Date by the applicable Purchase Price; provided, however, that in no event shall a
participant be permitted to purchase during each Purchase Period more than 2,500 shares of the Company's Common Stock (subject to any
adjustment pursuant to Section 19 hereof) (for the avoidance of doubt, in the event that the Offering Period and Purchase Period are
approximately the same length, the participant shall only be entitled to purchase an aggregate of 2,500 shares during such period); and provided,
further, that such purchase shall be subject to the limitations set forth in Sections 3(c) and 13 hereof. The Administrator may, for future Offering
Periods, increase or decrease, in its absolute discretion, the maximum number of shares of the Company's Common Stock a participant may
purchase during each Purchase Period and Offering Period. Exercise of the option shall occur as provided in Section 8 hereof, unless the
participant has withdrawn pursuant to Section 10 hereof or otherwise becomes ineligible to participate in the Plan. The option shall expire on the
last day of the Offering Period.

        8.    Exercise of Option.

        (a)   Unless a participant withdraws from the Plan as provided in Section 10 hereof or otherwise becomes ineligible to participate
in the Plan, his or her option for the purchase of shares shall be exercised automatically on the Exercise Date, and the maximum
number of full shares
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subject to the option shall be purchased for such participant at the applicable Purchase Price with the accumulated payroll deductions
in his or her account. No fractional shares shall be purchased; any payroll deductions accumulated in a participant's account which are
not sufficient to purchase a full share shall be retained in the participant's account for the subsequent Purchase Period or Offering
Period. During a participant's lifetime, a participant's option to purchase shares hereunder is exercisable only by him or her.

        (b)   If the Administrator determines that, on a given Exercise Date, the number of shares with respect to which options are to be
exercised may exceed (i) the number of shares of Common Stock that were available for sale under the Plan on the Enrollment Date of
the applicable Offering Period, or (ii) the number of shares available for sale under the Plan on such Exercise Date, the Administrator
may in its sole discretion (x) provide that the Company shall make a pro rata allocation of the shares of Common Stock available for
purchase on such Enrollment Date or Exercise Date, as applicable, in as uniform a manner as shall be practicable and as it shall
determine in its sole discretion to be equitable among all participants exercising options to purchase Common Stock on such Exercise
Date, and continue all Offering Periods then in effect, or (y) provide that the Company shall make a pro rata allocation of the shares
available for purchase on such Enrollment Date or Exercise Date, as applicable, in as uniform a manner as shall be practicable and as it
shall determine in its sole discretion to be equitable among all participants exercising options to purchase Common Stock on such
Exercise Date, and terminate any or all Offering Periods then in effect pursuant to Section 20 hereof. The Company may make pro rata
allocation of the shares available on the Enrollment Date of any applicable Offering Period pursuant to the preceding sentence,
notwithstanding any authorization of additional shares for issuance under the Plan by the Company's stockholders subsequent to such
Enrollment Date. The balance of the amount credited to the account of each participant which has not been applied to the purchase of
shares of stock shall be paid to such participant in one lump sum in cash as soon as reasonably practicable after the Exercise Date,
without any interest thereon.

        9.    Deposit of Shares.    As promptly as practicable after each Exercise Date on which a purchase of shares occurs, the Company may
arrange for the deposit, into each participant's account with any broker designated by the Company to administer this Plan, of the number of
shares purchased upon exercise of his or her option.

        10.    Withdrawal.

        (a)   A participant may withdraw all but not less than all of the payroll deductions credited to his or her account and not yet used
to exercise his or her option under the Plan at any time by giving written notice to the Company in a form acceptable to the
Administrator. All of the participant's payroll deductions credited to his or her account during the Offering Period shall be paid to such
participant as soon as reasonably practicable after receipt of notice of withdrawal and such participant's option for the Offering Period
shall be automatically terminated, and no further payroll deductions for the purchase of shares shall be made for such Offering Period.
If a participant withdraws from an Offering Period, payroll deductions shall not resume at the beginning of the succeeding Offering
Period unless the participant delivers to the Company a new subscription agreement.

        (b)   A participant's withdrawal from an Offering Period shall not have any effect upon his or her eligibility to participate in any
similar plan which may hereafter be adopted by the Company or in succeeding Offering Periods which commence after the
termination of the Offering Period from which the participant withdraws.
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        11.    Termination of Employment.    Upon a participant's ceasing to be an Eligible Employee, for any reason, he or she shall be deemed to
have elected to withdraw from the Plan and the payroll deductions credited to such participant's account during the Offering Period shall be paid
to such participant or, in the case of his or her death, to the person or persons entitled thereto under Section 15 hereof, as soon as reasonably
practicable and such participant's option for the Offering Period shall be automatically terminated. Unless otherwise provided by the
Administrator, a participant whose employment transfers between entities through a termination with an immediate rehire (with no break in
service) by the Company or a Designated Subsidiary will not be treated as terminated under the Plan; however, if a participant transfers from an
Offering under the 423 Component to the Non-423 Component, the exercise of the option will be qualified under the 423 Component only to the
extent it complies with Section 423 of the Code, unless otherwise provided by the Administrator.

        12.    Interest.    No interest shall accrue on the payroll deductions or lump sum contributions of a participant in the Plan, except as may be
required by applicable laws, as determined by the Company, and if so required by the laws of a particular jurisdiction, will apply to all
participants in the relevant Offering under the 423 Component, except to the extent otherwise permitted by Treasury Regulation
Section 1.423-2(f).

        13.    Shares Subject to Plan.

        (a)   Subject to adjustment upon changes in capitalization of the Company as provided in Section 19 hereof, the maximum
number of shares of the Company's Common Stock which shall be made available for sale under the Plan shall be 7,263,101 shares. If
any right granted under the Plan shall for any reason terminate without having been exercised, the Common Stock not purchased under
such right shall again become available for issuance under the Plan. The stock subject to the Plan may be unissued shares or reacquired
shares, bought on the market or otherwise.

        (b)   With respect to shares of stock subject to an option granted under the Plan, a participant shall not be deemed to be a
stockholder of the Company, and the participant shall not have any of the rights or privileges of a stockholder, until such shares have
been issued to the participant or his or her nominee following exercise of the participant's option. No adjustments shall be made for
dividends (ordinary or extraordinary, whether in cash securities, or other property) or distribution or other rights for which the record
date occurs prior to the date of such issuance, except as otherwise expressly provided herein.

        14.    Administration.

        (a)   The Plan shall be administered by the Board unless and until the Board delegates administration to a Committee as set forth
below. The Board may delegate administration of the Plan to a Committee comprised of two or more members of the Board, each of
whom is a "non-employee director" within the meaning of Rule 16b-3 which has been adopted by the Securities and Exchange
Commission under the Exchange Act and which is otherwise constituted to comply with applicable law, and the term "Committee"
shall apply to any persons to whom such authority has been delegated, provided that any action taken by the Committee shall be valid
and effective, whether or not members of the Committee at the time of such action are later determined not to have satisfied the
requirements for membership set forth in this Section 14(a) or otherwise provided in the charter of the Committee. If administration is
delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore
possessed by the Board, including the power to delegate to a subcommittee any of the administrative powers the Committee is
authorized to exercise, subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from
time to time by the Board. The governance of the Committee shall be subject to the charter of the Committee as approved by the
Board. References in this Plan to the "Administrator" shall mean the Board
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unless administration is delegated to a Committee or subcommittee, in which case references in this Plan to the Administrator shall
thereafter be to the Committee or subcommittee.

        (b)   It shall be the duty of the Administrator to conduct the general administration of the Plan in accordance with the provisions
of the Plan. The Administrator shall have the power to interpret the Plan and the terms of the options; to adopt such rules for the
administration, interpretation, and application of the Plan as are consistent therewith; to interpret, amend or revoke any such rules
(including, without limitation, to adopt such procedures and sub-plans as are necessary or appropriate to permit the participation in the
Plan by employees who are foreign nationals or employed outside the U.S., the terms of which sub-plans may take precedence over
other provisions of this Plan, with the exception of Section 13(a) hereof, but unless otherwise superseded by the terms of such
sub-plan, the provisions of this Plan will govern the operation of such sub-plan); to delegate ministerial duties to any of the Company's
employees; to designate separate Offerings under the Plan; to designate Subsidiaries of the Company as participating in the 423
Component or Non-423 Component; to determine eligibility; and to adjudicate all disputed claims filed under the Plan. Unless
otherwise determined by the Administrator, the Eligible Employees eligible to participate in each sub-plan will participate in a
separate Offering or in the Non-423 Component. Without limiting the generality of the foregoing, the Administrator is specifically
authorized to adopt rules and procedures regarding eligibility to participate, the definition of Compensation, handling of contributions,
making of contributions to the Plan (including, without limitation, in forms other than payroll deductions), establishment of bank or
trust accounts to hold contributions, payment of interest, conversion of local currency, obligations to pay payroll tax, determination of
beneficiary designation requirements, withholding procedures and handling of stock certificates that vary with applicable local
requirements. The Administrator also is authorized to determine that, to the extent permitted by Treasury Regulation
Section 1.423-2(f), the terms of an option granted under the Plan or an Offering to citizens or residents of a non-U.S. jurisdiction will
be less favorable than the terms of options granted under the Plan or the same Offering to employees resident solely in the U.S. The
Administrator at its option may utilize the services of an agent to assist in the administration of the Plan including establishing and
maintaining an individual securities account under the Plan for each participant. In its absolute discretion, the Board may at any time
and from time to time exercise any and all rights and duties of the Administrator under the Plan.

        (c)   All expenses and liabilities incurred by the Administrator in connection with the administration of the Plan shall be borne by
the Company. The Administrator may, with the approval of the Board, employ attorneys, consultants, accountants, appraisers, brokers
or other persons. The Administrator, the Company and its officers and directors shall be entitled to rely upon the advice, opinions or
valuations of any such persons. All actions taken and all interpretations and determinations made by the Administrator in good faith
shall be final and binding upon all participants, the Company and all other interested persons. No member of the Board shall be
personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the options, and all
members of the Board shall be fully protected by the Company in respect to any such action, determination, or interpretation.

        15.    Designation of Beneficiary.

        (a)   A participant may file a written designation of a beneficiary who is to receive any shares and cash, if any, from the
participant's account under the Plan in the event of such participant's death subsequent to an Exercise Date on which the option is
exercised but prior to delivery to such participant of such shares and cash. In addition, a participant may file a written designation of a
beneficiary who is to receive any cash from the participant's account under the Plan in the event of such participant's death prior to
exercise of the option. If a participant is married and the
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designated beneficiary is not the spouse, spousal consent shall be required for such designation to be effective.

        (b)   Such designation of a beneficiary may be changed by the participant at any time by written notice to the Company. In the
event of the death of a participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of
such participant's death, the Company shall deliver such shares and/or cash to the executor or administrator of the estate of the
participant, or if no such executor or administrator has been appointed (to the knowledge of the Company), the Company, in its
discretion, may deliver such shares and/or cash to the spouse or to any one or more dependents or relatives of the participant, or if no
spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.

        16.    Transferability.    Neither payroll deductions credited to a participant's account nor any rights with regard to the exercise of an option
or to receive shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of
descent and distribution or as provided in Section 15 hereof) by the participant. Any such attempt at assignment, transfer, pledge or other
disposition shall be without effect, except that the Company may treat such act as an election to withdraw funds from an Offering Period in
accordance with Section 10 hereof.

        17.    Use of Funds.    All payroll deductions received or held by the Company under the Plan may be used by the Company for any
corporate purpose, and the Company shall not be obligated to segregate such payroll deductions except under Offerings or for participants in the
Non-423 Component for which applicable laws require that contributions to the Plan by participants be segregated from the Company's general
corporate funds and/or deposited with an independent third party. Until shares of Common Stock are issued, participants will have only the
rights of an unsecured creditor with respect to such shares.

        18.    Reports.    Individual accounts shall be maintained for each participant in the Plan. Statements of account shall be given to
participating Employees at least annually, which statements shall set forth the amounts of payroll deductions, the Purchase Price, the number of
shares purchased and the remaining cash balance, if any.

        19.    Adjustments Upon Changes in Capitalization, Dissolution, Liquidation, Merger or Change in Control.

        (a)    Changes in Capitalization.    Subject to any required action by the stockholders of the Company, the number of shares of
Common Stock which have been authorized for issuance under the Plan but not yet placed under option, the maximum number of
shares each participant may purchase each Purchase Period (pursuant to Section 7 hereof), as well as the price per share and the
number of shares of Common Stock covered by each option under the Plan which has not yet been exercised shall be proportionately
adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock split,
stock dividend, combination or reclassification of the Common Stock, or any other increase or decrease in the number of shares of
Common Stock effected without receipt of consideration by the Company; provided, however, that conversion of any convertible
securities of the Company shall not be deemed to have been "effected without receipt of consideration." Such adjustment shall be
made by the Administrator, whose determination in that respect shall be final, binding and conclusive. Except as expressly provided
herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares of Common Stock subject to
an option.

        (b)    Dissolution or Liquidation.    In the event of the proposed dissolution or liquidation of the Company, any Purchase Periods
then in progress shall be shortened by setting a new Exercise Date
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(the "New Exercise Date"), and any Offering Periods then in progress shall terminate immediately prior to the consummation of such
proposed dissolution or liquidation, unless provided otherwise by the Administrator. The New Exercise Date shall be before the
effective date of the Company's proposed dissolution or liquidation. The Administrator shall notify each participant in writing, at least
ten (10) business days prior to the New Exercise Date, that the Exercise Date for the participant's option has been changed to the New
Exercise Date and that the participant's option shall be exercised automatically on the New Exercise Date, unless prior to such date the
participant has withdrawn from the Offering Period as provided in Section 10 hereof.

        (c)    Merger or Change in Control.    In the event of a merger of the Company with or into another corporation or a Change in
Control, each outstanding option shall be assumed or an equivalent option substituted by the successor corporation or a Parent or
Subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or substitute for the option, any
Purchase Periods then in progress shall be shortened by setting a New Exercise Date, and any Offering Periods then in progress shall
end on the New Exercise Date. The New Exercise Date shall be before the effective date of the Company's proposed sale or merger.
The Administrator shall notify each participant in writing, at least ten (10) business days prior to the New Exercise Date, that the
Exercise Date for the participant's option has been changed to the New Exercise Date and that the participant's option shall be
exercised automatically on the New Exercise Date, unless prior to such date the participant has withdrawn from the Offering Period as
provided in Section 10 hereof.

        20.    Amendment or Termination.

        (a)   The Board may at any time and for any reason terminate or amend the Plan. Except as provided in Section 19 hereof, no such
termination shall affect options previously granted, provided that an Offering Period may be terminated by the Board if the Board
determines that the termination of the Offering Period or the Plan is in the best interests of the Company and its stockholders. Except
as provided in Section 19 hereof and this Section 20, no amendment may make any change in any option theretofore granted which
adversely affects the rights of any participant without the consent of such participant. To the extent necessary to comply with
Section 423 of the Code (or any successor rule or provision or any other applicable law, regulation or stock exchange rule), the
Company shall obtain stockholder approval of any amendment in such a manner and to such a degree as required.

        (b)   Without stockholder consent and without regard to whether any participant rights may be considered to have been "adversely
affected," the Administrator shall be entitled to change the Offering Periods or Purchase Periods, designate separate Offerings, limit
the frequency and/or number of changes in the amount withheld during an Offering Period, establish the exchange ratio applicable to
amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of the amount designated by a participant
in order to adjust for delays or mistakes in the Company's processing of properly completed withholding elections, establish
reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the
purchase of Common Stock for each participant properly correspond with amounts withheld from the participant's Compensation, and
establish such other limitations or procedures as the Administrator determines in its sole discretion advisable which are consistent with
the Plan.

        (c)   In the event the Board determines that the ongoing operation of the Plan may result in unfavorable financial accounting
consequences, the Board may, in its discretion and, to the extent necessary or desirable, modify or amend the Plan to reduce or
eliminate such accounting consequence including, but not limited to:

          (i)  altering the Purchase Price for any Offering Period or Purchase Period including an Offering Period or Purchase
Period underway at the time of the change in Purchase Price;
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         (ii)  shortening any Offering Period or Purchase Period so that the Offering Period or Purchase Period ends on a new
Exercise Date, including an Offering Period or Purchase Period underway at the time of the Administrator action; and

        (iii)  allocating shares.

        Such modifications or amendments shall not require stockholder approval or the consent of any Plan participants.

        21.    Notices.    All notices or other communications by a participant to the Company under or in connection with the Plan shall be deemed
to have been duly given when received in the form specified by the Company at the location, or by the person, designated by the Company for
the receipt thereof.

        22.    Conditions to Issuance of Shares.    The Company shall not be required to issue or deliver any certificate or certificates for shares of
Common Stock purchased upon the exercise of options prior to fulfillment of all the following conditions:

        (a)   The admission of such shares to listing on all stock exchanges, if any, on which the Common Stock is then listed; and

        (b)   The completion of any registration or other qualification of such shares under any state or federal law or under the rulings or
regulations of the Securities and Exchange Commission or any other governmental regulatory body, which the Administrator shall, in
its absolute discretion, deem necessary or advisable; and

        (c)   The obtaining of any approval or other clearance from any state or federal governmental agency which the Administrator
shall, in its absolute discretion, determine to be necessary or advisable; and

        (d)   The payment to the Company of all amounts which it is required to withhold under federal, state or local law upon exercise
of the option; and

        (e)   The lapse of such reasonable period of time following the exercise of the option as the Administrator may from time to time
establish for reasons of administrative convenience.

        23.    Term of Plan.    Subject to approval by the Company's stockholders, the Plan shall become effective as of its approval by the Board
(the "Effective Date"). The Plan shall be deemed to be approved by the Company's stockholders if it receives the requisite vote of the holders of
the shares of stock of the Company in accordance with applicable law and the applicable provisions of the Company's bylaws at its first annual
meeting of the Company's stockholders that occurs following the Effective Date. Subject to approval by the stockholders of the Company in
accordance with this Section 23, the Plan shall be in effect until terminated under Section 20 hereof.

        24.    Equal Rights and Privileges.    All Eligible Employees of the Company (or of any Designated Subsidiary) will have equal rights and
privileges under this Plan so that this Plan qualifies as an "employee stock purchase plan" within the meaning of Section 423 of the Code or
applicable Treasury Regulations thereunder. Any provision of this Plan that is inconsistent with Section 423 or applicable Treasury Regulations
will, without further act or amendment by the Company, the Board or the Administrator, be reformed to comply with the equal rights and
privileges requirement of Section 423 or applicable Treasury Regulations.

        25.    Section 409A.    The options to purchase shares of Common Stock under the Plan are not intended to constitute "nonqualified deferred
compensation" within the meaning of Section 409A of the Code. However, if at any time the Administrator determines that the options may be
subject to Section 409A of the Code, the Administrator shall have the right, in its sole discretion, to amend the Plan and any outstanding options
as it may determine is necessary or desirable either to exempt the
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options from the application of Section 409A of the Code or to cause the options to comply with the requirements of Section 409A of the Code.

        26.    No Employment Rights.    Nothing in the Plan shall be construed to give any person (including any Eligible Employee or participant)
the right to remain in the employ of the Company, a Parent or a Subsidiary or to affect the right of the Company, any Parent or any Subsidiary to
terminate the employment of any person (including any Eligible Employee or participant) at any time, with or without cause.

        27.    Notice of Disposition of Shares.    Each participant shall give prompt notice to the Company of any disposition or other transfer of any
shares of stock purchased upon exercise of an option if such disposition or transfer is made: (a) within two (2) years from the Enrollment Date of
the Offering Period in which the shares were purchased or (b) within one (1) year after the Exercise Date on which such shares were purchased.
Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property, assumption of
indebtedness or other consideration, by the participant in such disposition or other transfer.

        28.    Governing Law.    The validity and enforceability of this Plan shall be governed by and construed in accordance with the laws of the
State of California without regard to otherwise governing principles of conflicts of law.

        29.    Automatic Transfer to Low Price Offering Period.    To the extent permitted by applicable laws, if the Fair Market Value on any
Exercise Date in an Offering Period is lower than the Fair Market Value on the Enrollment Date of such Offering Period, then all participants in
such Offering Period automatically will be withdrawn from such Offering Period immediately after the exercise of their option on such Exercise
Date and automatically re-enrolled in the immediately following Offering Period as of the first day thereof.

* * * * *
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 APPENDIX C

 Performance Bonus Plan

As amended by the Board of Directors on September 22, 2016

        1.    Purposes of the Plan.    The Plan is intended to increase stockholder value and the success of the Company by motivating key
executives to: (1) perform to the best of their abilities, and (2) achieve the Company's objectives. The Plan's goals are to be achieved by
providing such executives with incentive awards based on the achievement of goals relating to the performance of the Company or upon the
achievement of objectively determinable individual performance goals. The Plan is intended to permit the payment of bonuses that may qualify
as performance-based compensation under Code section 162(m).

        2.    Definitions.

        (a)   "Award" means, with respect to each Participant, the award determined pursuant to Section 8(a) below for a Performance
Period. Each Award is determined by a Payout Formula for a Performance Period, subject to the Committee's authority under
Section 8(a) to eliminate or reduce the Award otherwise payable.

        (b)   "Affiliate" means any corporation or other entity (including, but not limited to, partnerships and joint ventures) controlled by
the Company.

        (c)   "Base Salary" means as to any Performance Period, the gross cash wages earned by the Participant during the Performance
Period, inclusive of any vacation, sick, or Company provided direct pay during an approved leave of absence. Commissions, Special
Performance Incentive Fund ("SPIF") pay, severance pay, salary continuation, disability payments, workers compensation payments,
and other monetary consideration as part of a separation agreement, release agreement, or other similar agreement, shall not be
included in Base Salary. Excluded from Base Salary are equity compensation income or gains, spot or other bonus, or variable pay,
expense reimbursements and other allowances (such as housing, education reimbursements, etc.), pay during an unapproved leave of
absence, and any payments attributable to a period of time other than the Performance Period (other than on account of normal payroll
practices), unless mandated by local and foreign jurisdictions. Also excluded from Base Salary is any compensation paid to a
Participant after his or her date of termination or after a Participant transfers to a position within the Company that is not eligible to
participate in this Plan.

        (d)   "Board" means the Board of Directors of the Company.

        (e)   "Code" means the Internal Revenue Code of 1986, as amended.

        (f)    "Committee" means the Compensation Committee of the Board.

        (g)   "Company" means Accuray Incorporated, a Delaware corporation.

        (h)   "Determination Date" means the latest possible date that will not jeopardize a Target Award or Award's qualification as
Performance-Based Compensation.

        (i)    "Fiscal Quarter" means a fiscal quarter of the Company.

        (j)    "Fiscal Year" means a fiscal year of the Company.

        (k)   "Maximum Award" means as to any Participant for all Performance Periods ending during a Fiscal Year, three million dollars
($3,000,000). The Maximum Award is the maximum amount which may be earned by a Participant for all Performance Periods ending
during that Fiscal Year.
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        (l)    "Participant" means as to any Performance Period, an executive of the Company or of an Affiliate who has been selected by
the Committee for participation in the Plan for that Performance Period.

        (m)  "Payout Formula" means as to any Performance Period, the formula or payout matrix established by the Committee pursuant
to Section 7 in order to determine the Awards (if any) to be paid to Participants. The formula or matrix may differ from Participant to
Participant and among Performance Periods.

        (n)   "Performance-Based Compensation" means compensation that is intended to qualify as "performance-based compensation"
within the meaning of Section 162(m) of the Code.

        (o)   "Performance Goals" means the goal(s) (or combined goal(s)) determined by the Committee, in its discretion, to be
applicable to a Participant for a Performance Period. As determined by the Committee (in its discretion), the Performance Goals
applicable to each Participant shall provide for a targeted level or levels of achievement using one or more of the following measures:
(i) cash flow (including operating cash flow or free cash flow), (ii) revenue (on an absolute basis or adjusted for currency effects),
(iii) gross margin, (iv) operating expenses or operating expenses as a percentage of revenue, (v) earnings (which may include earnings
before interest and taxes, earnings before taxes and net earnings), (vi) earnings per share, (vii) stock price, (viii) return on equity,
(ix) total stockholder return, (x) growth in stockholder value relative to the moving average of the S&P 500 Index or another index,
(xi) return on capital, (xii) return on assets or net assets, (xiii) return on investment, (xiv) economic value added, (xv) operating profit
or net operating profit, (xvi) operating income, (xvii) operating margin, (xviii) market share, (xix) contract awards or backlog,
(xx) overhead or other expense reduction, (xxi) credit rating, (xxii) objective customer indicators, (xxiii) new product invention or
innovation, (xxiv) attainment of research and development milestones, (xxv) improvements in productivity, (xxvi) attainment of
objective operating goals, (xxvii) contingent or non-contingent orders; and (xxviii) growth rates in any of the performance criteria
listed in sections (i) through (xxvii) herein. Any Performance Goal used may be measured (1) in absolute terms, (2) in combination
with another Performance Goal or Goals (for example, but not by way of limitation, as a ratio or matrix), (3) in relative terms
(including, but not limited to, as compared to results for other periods of time, against other objective metrics, and/or against another
company, companies or an index or indices), (4) with respect to equity, assets or human resources of the Company, (including, for
example, on a per-share or per-capita basis), (5) against the performance of the Company as a whole or a specific business unit(s)
(including acquired business units), business segment(s) or product(s) of the Company, (6) on a pre-tax or after-tax basis, (7) in
accordance with United States Generally Accepted Accounting Principles ("GAAP") or non-GAAP basis, and/or (8) in accordance
with accounting principles established by the International Accounting Standards Board ("IASB Principles") or non IASB Principles.
For example, but not by way of limitation, the Committee could determine that bonuses will be earned for a Performance Period for
the achievement of goals for Earnings calculated before interest, taxes, depreciation and amortization (in other words, EBITDA). Prior
to the Determination Date, the Committee, in its discretion, will determine whether any significant element(s) or item(s) will be
included in or excluded from the calculation of any Performance Goal with respect to any Participants (for example, but not by way of
limitation, the effect of mergers, acquisitions and/or dispositions).

        (p)   "Performance Period" means any Fiscal Quarter or Fiscal Year, or such other longer period, as determined by the
Committee in its sole discretion.

        (q)   "Plan" means this Performance Bonus Plan.

        (r)   "Plan Year" means the Company's Fiscal Year.
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        (s)   "Section 162(m)" means Section 162(m) of the Code, or any successor to Section 162(m), as that section may be interpreted
from time to time by the Internal Revenue Service, whether by regulation, notice or otherwise.

        (t)    "Section 409A" means Section 409A of the Code and the regulations and guidance thereunder, as they may be amended or
modified from time to time.

        (u)   "Target Award" means the target award payable under the Plan to a Participant for the Performance Period, expressed as a
percentage of his or her Base Salary, a specific dollar amount, or a result of a formula or formulas, as determined by the Committee in
accordance with Section 6.

        (v)   "Termination of Employment" means a cessation of the employee-employer relationship between an Employee and the
Company or an Affiliate for any reason, including, but not by way of limitation, a termination by resignation, discharge, death,
Disability, retirement, or the disaffiliation of an Affiliate, but excluding any such termination where there is a simultaneous
reemployment by the Company or an Affiliate.

        3.    Plan Administration.

        (a)   The Committee shall be responsible for the general administration and interpretation of the Plan and for carrying out its
provisions. The Committee shall consist of not less than two (2) members of the Board. The members of the Committee shall be
appointed from time to time by, and serve at the pleasure of, the Board. Each member of the Committee shall qualify as an "outside
director" under Section 162(m) of the Code. If it is later determined that one or more members of the Committee do not so qualify,
actions taken by the Committee prior to such determination shall be valid despite such failure to qualify. Subject to the requirements
for qualifying compensation as Performance-Based Compensation, the Committee may delegate specific administrative tasks to
Company employees or others as appropriate for proper administration of the Plan. Subject to the limitations on Committee discretion
imposed under Section 162(m), the Committee shall have such powers as may be necessary to discharge its duties hereunder,
including, but not by way of limitation, the following powers and duties, but subject to the terms of the Plan:

          (i)  discretionary authority to construe and interpret the terms of the Plan, and to determine eligibility, Awards and the
amount, manner and time of payment of any Awards hereunder;

         (ii)  to prescribe forms and procedures for purposes of Plan participation and distribution of Awards; and

        (iii)  to adopt rules, regulations and bylaws and to take such actions as it deems necessary or desirable for the proper
administration of the Plan.

        (b)   Any rule or decision by the Committee that is not inconsistent with the provisions of the Plan shall be conclusive and binding
on all persons, and shall be given the maximum deference permitted by law.

        4.    Eligibility.    The employees eligible to participate in the Plan for a given Performance Period shall be executives of the Company who
are designated by the Committee in its sole discretion. The Committee, in its sole discretion, also may designate as Participants one or more
individuals (by name or position) who are expected to become executives during a Performance Period. Participation in the Plan is in the sole
discretion of the Committee, and on a Performance Period by Performance Period basis. Accordingly, an executive who is a Participant for a
given Performance Period in no way is guaranteed or assured of being selected for participation in any subsequent Performance Period.
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        5.    Performance Goal Determination.    The Committee, in its sole discretion, shall establish the Performance Goals for each Participant
for the Performance Period. Such Performance Goals shall be set forth in writing prior to the Determination Date. The Committee, in its
discretion, may adjust any Performance Goal (or actual performance versus the Performance Goal) for the effects of charges for restructurings,
discontinued operations, extraordinary items and all items of gain, loss or expense determined to be extraordinary or unusual in nature or related
to the disposal of a segment of a business or related to a change in accounting principle, asset write-downs, litigation, claims, judgments or
settlements, the effect of changes in tax law or other such laws or provisions affecting reported results, accruals for reorganization and
restructuring programs, provided that any such adjustment is intended not to jeopardize the qualification of an Actual Award as
performance-based compensation under Section 162(m).

        6.    Target Award Determination.    The Committee, in its sole discretion, shall establish a Target Award for each Participant. Each
Participant's Target Award shall be determined by the Committee in its sole discretion, and each Target Award shall be set forth in writing prior
to the Determination Date.

        7.    Determination of Payout Formula or Formulae.    On or prior to the Determination Date, the Committee, in its sole discretion, shall
establish a Payout Formula or Formulae for purposes of determining the Award (if any) payable to each Participant. Each Payout Formula shall
(a) be set forth in writing prior to the Determination Date, (b) be based on a comparison of actual performance to the Performance Goals,
(c) provide for the payment of a Participant's Target Award if the Performance Goals for the Performance Period are achieved (subject to the
Committee's discretion as described herein), and (d) provide for an Award greater than or less than the Participant's Target Award, depending
upon the extent to which actual performance exceeds or falls below the Performance Goals. Notwithstanding the preceding, in no event shall a
Participant's Award for any Performance Period exceed the Maximum Award.

        8.    Determination of Awards; Award Payment.

        (a)    Determination and Certification.    After the end of each Performance Period, the Committee shall certify in writing (which
may be by approval of the minutes in which the certification was made) the extent to which the Performance Goals applicable to each
Participant for the Performance Period were achieved or exceeded. The Award for each Participant shall be determined by applying
the Payout Formula to the level of actual performance that has been certified by the Committee. Notwithstanding any contrary
provision of the Plan, the Committee, in its sole discretion, may (a) eliminate or reduce the Award payable to any Participant below
that which otherwise would be payable under the Payout Formula, and (b) determine what Award, if any, will be paid in the event of a
Termination of Employment as the result of a Participant's death or disability or upon a Change of Control or in the event of a
Termination of Employment following a Change of Control prior to the end of the Performance Period, and (c) determine what Award,
if any, will be paid in the event of a Termination of Employment other than as the result of a Participant's death or disability prior to a
Change of Control and prior to the end of the Performance Period to the extent an Award would have otherwise been achieved had the
Participant remained employed through the end of the Performance Period.

        (b)    Right to Receive Payment.    Each Award under the Plan shall be paid solely from the general assets of the Company.
Nothing in this Plan shall be construed to create a trust or to establish or evidence any Participant's claim of any right to payment of an
Award other than as an unsecured general creditor with respect to any payment to which a Participant may be entitled. A Participant
needs to be employed by the Company through the payment date in order to be eligible to receive an Award payout hereunder.

        (c)    Form of Distributions.    The Company shall distribute all Awards to the Participant in cash (or its equivalent) in a single
lump sum.
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        (d)    Timing of Distributions.    Subject to Section 8(e) below, the Company shall distribute amounts payable to Participants as
soon as is practicable following the determination and written certification of the Award for a Performance Period, but in no event
later than the fifteenth day of the third month of the Fiscal Year following the date the Participant's Award has been earned and is no
longer subject to a substantial risk of forfeiture.

        (e)    Deferral.    The Committee may defer payment of Awards, or any portion thereof, to Participants as the Committee, in its
discretion, determines to be necessary or desirable to preserve the deductibility of such amounts under Section 162(m), but only in
compliance with Section 409A. In addition, the Committee, in its sole discretion, may permit a Participant to defer receipt of the
payment of cash that would otherwise be delivered to a Participant under the Plan. Any such deferral elections shall be subject to such
rules and procedures as shall be determined by the Committee, in its sole discretion, and in compliance with Section 409A.

        (f)    Recoupment.

        (i)    Recoupment in the Event of a Restatement of Financial Results.    Notwithstanding anything to the contrary set
forth in the Plan or any Award, in the event of a restatement of incorrect financial results, the Board will review the conduct
of executive officers in relation to the restatement. If the Board determines that an executive officer has engaged in
misconduct, or otherwise violated the Company's Code of Conduct and Ethics for Employees, Agents and Contractors, and
that such misconduct or violation contributed to such restatement, then the Board may, in its discretion, take appropriate
action to remedy the misconduct or violation, including, without limitation, seeking reimbursement of any portion of any
performance-based or incentive compensation paid or awarded to the employee that is greater than would have been paid or
awarded if calculated based on the restated financial results, to the extent not prohibited by governing law. For this purpose,
the term "executive officer" means executive officers as defined by the Securities Exchange Act of 1934, as amended (the
"Act"). Any such action by the Board would be in addition to any other actions the Board of the Company may take under
the Company's policies, as modified from time to time, or any actions imposed by law enforcement, regulators or other
authorities. If the Board takes any such action, Participants shall be required to reimburse the Company such amounts as
directed by the Board, in its sole discretion.

        (ii)    Recoupment in the Event of a Material Reduction in Publicly Disclosed Backlog.    Notwithstanding anything to
the contrary set forth in the Plan or any Award, effective July 1, 2011, in the event the Company is required to make a
Material Reduction of its publicly-disclosed backlog figures, the Board will review the conduct of executive officers in
relation to the determination and publication of backlog figures and their subsequent Material Reduction. If the Board
determines that an executive officer has engaged in knowing or reckless misconduct, or otherwise violated the Company's
Code of Conduct and Ethics for Employees, Agents, and Contractors, and that such misconduct or violation led to the
improper inclusion of a proposed system sale in publicly-disclosed backlog, then the Board shall, in its discretion, take
appropriate action to remedy the misconduct or violation, including, without limitation, seeking reimbursement of any
portion of any performance-based or incentive compensation paid or awarded to the executive officer that is greater than
would have been paid or awarded if calculated based on the Materially Reduced backlog figures, to the extent not prohibited
by governing law. For this purpose, the term "executive officer" means executive officers as defined by the Act. "Material
Reduction" shall mean a Reduction of at least 15% of the total backlog publicly reported by the Company in the preceding
quarter. As used herein, "Reduction" is intended to relate to system sales that are included in publicly disclosed backlog but
are then removed due to the cancellation of the transaction. Removals from backlog because a system sale shipped and was
recognized as revenue or a system removal
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from backlog because it exceeded the time period provided for by the Company's backlog criteria will not count as a
Reduction. Any action taken by the Board pursuant to this provision would be in addition to any other actions the Board may
take under the Company's policies, as modified from time to time, or any actions imposed by law enforcement, regulators or
other authorities. If the Board takes any such action, Participants shall be required to reimburse the Company such amounts
as directed by the Board, in its sole discretion.

        9.    Term of Plan.    The Plan was approved by the stockholders at the 2016 annual meeting of the Company's stockholders and became
effective as of the 2018 Plan Year. For avoidance of doubt, any Target Awards approved by the Committee for Fiscal Year 2017 will be
governed by the terms and conditions of the Plan as in effect when those Target Awards were established by the Company. The Plan shall
continue in effect through the 2022 Plan Year, or until terminated under Section 10 of the Plan.

        10.    Amendment and Termination of the Plan.    The Committee may amend, modify, suspend or terminate the Plan, in whole or in part, at
any time, including the adoption of amendments deemed necessary or desirable to correct any defect or to supply omitted data or to reconcile
any inconsistency in the Plan or in any Award granted hereunder; provided, however, that no amendment, alteration, suspension or
discontinuation shall be made which would (i) impair any payments to Participants made prior to such amendment, modification, suspension or
termination, unless the Committee has made a determination that such amendment or modification is in the best interests of all persons to whom
Awards have theretofore been granted; provided further, however, that in no event may such an amendment or modification result in an increase
in the amount of compensation payable pursuant to such Award or (ii) cause compensation that is, or may become, payable hereunder to fail to
qualify as Performance-Based Compensation. To the extent necessary or advisable under applicable law, including Section 162(m), Plan
amendments shall be subject to stockholder approval. At no time before the actual distribution of funds to Participants under the Plan shall any
Participant accrue any vested interest or right whatsoever under the Plan except as otherwise stated in this Plan.

        11.    Withholding.    Distributions pursuant to this Plan shall be subject to all applicable federal and state tax and withholding requirements.

        12.    Section 409A.    It is intended that all bonuses payable under this Plan will be exempt from the requirements of Section 409A pursuant
to the "short-term deferral" exemption or, in the alternative, will comply with the requirements of Section 409A so that none of the payments
and benefits to be provided under this Plan will be subject to the additional tax imposed under Section 409A, and any ambiguities or ambiguous
terms herein shall be interpreted to so comply or be exempt. Each payment and benefit payable under this Plan is intended to constitute a
separate payment for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. The Company may, in good faith and without the consent
of any Participant, make any amendments to this Plan and take such reasonable actions which it deems necessary, appropriate or desirable to
avoid imposition of any additional tax or income recognition under Section 409A prior to actual payment to the Participant. However, unless
explicitly determined otherwise in writing by the Committee, in no event will the Company or any Affiliate pay or reimburse any Participant for
any taxes or other costs that may be imposed on the Participant as a result of Section 409A or any other section of the Code or other tax rule or
regulation.

        13.    At-Will Employment.    Nothing in the Plan shall interfere with or limit in any way the right of the Company to terminate any
Participant's employment or service at any time, with or without cause. For purposes of the Plan, transfer of employment of a Participant
between the Company and any one of its Affiliates (or between Affiliates) shall not be deemed a Termination of Employment. Employment with
the Company and its Affiliates is on an at-will basis only. The Company expressly reserves the right, which may be exercised at any time and
without regard to when during a Performance Period
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such exercise occurs, to terminate any individual's employment with or without cause, and to treat him or her without regard to the effect which
such treatment might have upon him or her as a Participant.

        14.    Successors.    All obligations of the Company under the Plan, with respect to awards granted hereunder, shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or
otherwise, of all or substantially all of the business or assets of the Company.

        15.    Indemnification.    Each person who is or shall have been a member of the Committee, or of the Board, shall be indemnified and held
harmless by the Company against and from (a) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or
her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be
involved by reason of any action taken or failure to act under the Plan or any award, and (b) from any and all amounts paid by him or her in
settlement thereof, with the Company's approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or
proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle and defend the same
before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any
other rights of indemnification to which such persons may be entitled under the Company's Certificate of Incorporation or Bylaws, in each case,
as amended from time to time, by contract, as a matter of law, or otherwise, or under any power that the Company may have to indemnify them
or hold them harmless.

        16.    Non-assignment.    The rights of a Participant under this Plan shall not be assignable or transferable by the Participant except by will
or the laws of intestacy.

        17.    Governing Law.    The Plan shall be governed by the laws of the State of California, without regard to conflicts of law provisions
thereunder.

[Remainder of page intentionally left blank]
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MMMMMMMMMMMM . MMMMMMMMMMMMMMM C123456789 ACCURAY INCORPORATED 000004 000000000.000000 ext 000000000.000000
ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000 ext ENDORSEMENT_LINE SACKPACK Electronic Voting
Instructions Available 24 hours a day, 7 days a week! Instead of mailing your proxy, you may choose one of the voting methods outlined below to vote your
proxy. VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxies submitted by the Internet or telephone must be received by 11:59

P.M., Eastern Time, The Day Prior of the Stockholder Meeting Date. MR A SAMPLE DESIGNATION (IF ANY) ADD 1 ADD 2 ADD 3 ADD 4 ADD 5 ADD 6
Vote by Internet � Go to www.investorvote.com/ARAY � Or scan the QR code with your smartphone � Follow the steps outlined on the secure website Vote by
telephone � Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada on a touch tone telephone � Follow the instructions provided by the

recorded message Using a black ink pen, mark your votes with an X as shown in this example. Please do not write outside the designated areas. q IF YOU HAVE
NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE

ENCLOSED ENVELOPE. q Proposals � THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF THE DIRECTORS IN
PROPOSAL ONE AND FOR APPROVAL OF PROPOSALS TWO, THREE, FOUR, FIVE, AND SIX. + 1. ELECTION OF DIRECTORS Nominees: For

Against Abstain 01 - Robert S. Weiss For Against Abstain 02 - Richard Pettingill For Against Abstain ForAgainst Abstain 2. To approve the Accuray Incorporated
2016 Equity Incentive Plan and the number of shares reserved for issuance thereunder. 3. To approve an amendment and restatement of the Accuray Incorporated
2007 Employee Stock Purchase Plan including, among other things, an increase in the number of shares of the Company�s common stock available for issuance
thereunder by 1,000,000 shares. 5. Advisory vote to approve the compensation of our named executive officers. 4. To re-approve the Company�s Performance
Bonus Plan. 6. To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year ending June 30, 2017.
Authorized Signatures � This section must be completed for your vote to be counted. � Date and Sign Below NOTE: Please sign as name appears hereon. Joint
owners should each sign. When signing as attorney, executor, administrator, trustee or guardian, please give full title as such. Date (mm/dd/yyyy) � Please print
date below. Signature 1 � Please keep signature within the box. Signature 2 � Please keep signature within the box. MMMMMMMC 1234567890 IF VOTING BY

MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. J N T MR A SAMPLE (THIS AREA IS SET UP TO
ACCOMMODATE 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND
MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND + 1 U P X2 8 8 3 3 2 1 02FOZA MMMMMMMMM B A Annual Meeting Proxy Card1234

5678 9012 345 X IMPORTANT ANNUAL MEETING INFORMATION
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. Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Stockholders. The Proxy Statement and the 2016 Annual Report
to Stockholders are available at: https://materials.proxyvote.com/004397 q IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD

ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q Proxy � ACCURAY
INCORPORATED + PROXY FOR 2016 ANNUAL MEETING OF STOCKHOLDERS � NOVEMBER 17, 2016 THIS PROXY IS SOLICITED ON BEHALF

OF THE BOARD OF DIRECTORS The undersigned stockholder of ACCURAY INCORPORATED, a Delaware corporation, hereby acknowledges receipt of the
notice of Annual Meeting of Stockholders and Proxy Statement, each dated October 7, 2016, and hereby appoints Joshua H. Levine and Alaleh Nouri, and each of
them, jointly and severally, as proxies and attorneys in fact, with full power of substitution, on behalf and in name of the undersigned, to represent the undersigned
at the 2016 Annual Meeting of Stockholders of Accuray Incorporated to be held on Thursday, November 17, 2016, at 9:00 a.m. (PST), at Accuray�s corporate

offices located at 1310 Chesapeake Terrace, Sunnyvale, CA 94089 and at any adjournment or postponement thereof, and to vote all shares of common stock which
the undersigned would be entitled to vote, if personally present, on the matters set forth on the reverse side and, in accordance with their discretion, on any other
business that may come before the meeting, and revokes all proxies previously given by the undersigned with respect to the shares covered hereby. This proxy will
be voted as directed, or if no contrary direction is indicated, will be voted FOR the election of all directors in Proposal One and FOR the approval of Proposals

Two, Three, Four, Five and Six, and as said proxies deem advisable on such other matters as may properly come before the meeting. (Continued and to be marked,
dated and signed, on the other side) Non-Voting Items Change of Address � Please print your new address below. Comments � Please print your comments below.
Meeting Attendance Mark the box to the right if you plan to attend the Annual Meeting. + IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C

ON BOTH SIDES OF THIS CARD. C
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