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PART 1. FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements
Accuray Incorporated
Condensed Consolidated Balance Sheets
(in thousands, except share and per share amounts)
(unaudited)
March 31, June 30,
2011 2010
Assets
Current assets:
Cash and cash equivalents 57,332 45,434
Restricted cash 22 22
Short-term available-for-sale securities 85,603 99,881
Accounts receivable, net of allowance for doubtful accounts of $225 and $115 at March 31, 2011 and
June 30, 2010, respectively 44,871 37,955
Inventories 34,408 28,186
Prepaid expenses and other current assets 9,150 19,356
Deferred cost of revenue—current 5,131 7,889
Total current assets 236,517 238,723
Deferred cost of revenue—noncurrent 2,193 3,213
Property and equipment, net 16,514 14,684
Goodwill 4,495 4,495
Intangible assets, net 194 388
Other assets 1,816 1,681
Total assets 261,729 263,184
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable 9,873 10,317
Accrued compensation 9,941 10,786
Other accrued liabilities 7,881 10,669
Customer advances 13,484 12,884
Deferred revenue—current 35,626 42,019
Total current liabilities 76,805 86,675
Long-term liabilities:
Long-term other liabilities 999 1,059
Deferred revenue—noncurrent 4,655 5,374
Total liabilities 82,459 93,108

Commitments and contingencies (Note 7)




Stockholders’ equity:

Preferred stock, $0.001 par value; authorized: 5,000,000 shares; no shares issued and outstanding — —
Common stock, $0.001 par value; authorized: 100,000,000 shares; issued: 62,291,644 and 60,666,974
shares at March 31, 2011 and June 30, 2010, respectively; outstanding: 60,151,626 and 58,526,956 shares

at March 31, 2011 and June 30, 2010, respectively 60 59
Additional paid-in capital 298,530 287,764
Accumulated other comprehensive income (loss) 85 (71)
Accumulated deficit (119,405) (117,676)

Total stockholders’ equity 179,270 170,076

Total liabilities and stockholders’ equity $ 261,729 $ 263,184

Condensed consolidated balance sheet at June 30, 2010 has been derived from audited consolidated financial statements.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Accuray Incorporated
Condensed Consolidated Statements of Operations
(in thousands, except per share amounts)

(unaudited)
Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010
Net revenue:
Products $ 35249 § 33,783 $ 88,915 $ 99,815
Shared ownership programs 335 484 1,856 1,421
Services 18,253 17,545 54,833 57,887
Other 910 128 1,457 714
Total net revenue 54,747 51,940 147,061 159,837
Cost of revenue:
Cost of products 14,114 14,430 34,508 46,638
Cost of shared ownership programs 85 228 379 877
Cost of services 12,152 11,806 35,397 38,859
Cost of other 1,083 100 1,761 503
Total cost of revenue 27,434 26,564 72,045 86,877
Gross profit 27,313 25,376 75,016 72,960
Operating expenses:
Selling and marketing 8,127 7,179 23,874 25,891
Research and development 9,291 7,719 26,651 23,150
General and administrative 10,421 7,719 27,461 27,079
Total operating expenses 27,839 22,617 77,986 76,120
Income (loss) from operations (526) 2,759 (2,970) (3,160)
Other income (loss), net 22 (227) 2,314 684
Income (loss) before provision for (benefit from) income taxes (504) 2,532 (656) (2,476)
Provision for (benefit from) income taxes 656 260 1,046 (297)
Net income (loss) $ (1,160) $ 2,272 $ (1,702) $ (2,179)
Net income (loss) per share:
Basic net income (loss) per share $ (0.02) $ 004 $ (0.03) $ (0.04)
Weighted average common shares used in computing basic
net income (loss) per share 59,960 57,851 59,298 57,352
Diluted net income (loss) per share $ 0.02) $ 004 $ 0.03) $ (0.04)
Weighted average common shares used in computing diluted
net income (loss) per share 59,960 60,470 59,298 57,352

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Accuray Incorporated
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)

Nine Months Ended March 31,
2011 2010

Cash Flows From Operating Activities



Net loss $ (1,702) $ (2,179)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 4,446 5,564
Stock-based compensation 6,395 8,237
Realized gain on investments 3) 2)
Unrealized loss on long-term trading securities, net of gain on put option — (251)
Provision for (recovery of) bad debts 111 (460)
Loss on write-down of inventories 687 271
Loss (gain) on disposal of property and equipment (22) 27
Restricted cash — 439
Changes in assets and liabilities:
Accounts receivable (6,156) 727
Inventories (7,826) 586
Prepaid expenses and other current assets 867 (5,484)
Deferred cost of revenue 5,503 5,176
Other assets (102) (162)
Accounts payable (2,950) (5,494)
Accrued liabilities (531) 1,521
Customer advances (22) 44
Deferred revenue (7,787) (20,990)
Net cash used in operating activities (9,092) (12,430)
Cash Flows From Investing Activities
Purchases of property and equipment (4,061) (2,529)
Purchase of investments (100,710) (74,302)
Sale and maturity of investments 120,820 86,347
Net cash provided by investing activities 16,049 9,516
Cash Flows From Financing Activities
Proceeds from issuance of common stock 3,281 1,499
Proceeds from employee stock purchase plan 973 872
Excess tax benefit from stock-based compensation — (498)
Net cash provided by financing activities 4,254 1,873
Effect of exchange rate changes on cash 687 242
Net increase (decrease) in cash and cash equivalents 11,898 (799)
Cash and cash equivalents at beginning of period 45,434 36,835
Cash and cash equivalents at end of period $ 57,332 % 36,036

The accompanying notes are an integral part of these condensed consolidated financial statements.

5

Table of Contents

Accuray Incorporated
Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Description of Business
Organization

Accuray Incorporated (the “Company”) designs, develops and sells the CyberKnife system (“CyberKnife”), which is an image-guided robotic
radiosurgery system used for the treatment of solid tumors anywhere in the body. Physicians determine when and how the CyberKnife system should be used
in the treatment of patients. The CyberKnife system is designed to treat small to medium sized, discrete tumors, and is generally not used to treat (1) very
large tumors, which are considerably wider than the radiation beam that can be delivered by the CyberKnife system, (2) diffuse, wide-spread disease, as is
often the case for late stage cancers, because they are not localized (though the CyberKnife system might be used to treat a focal area of the disease) and
(3) systemic disease, like leukemias and lymphomas, which are not localized to an organ, but rather involve cells throughout the body.

The Company is incorporated in Delaware, USA and has fourteen wholly-owned subsidiaries: Accuray International SARL, located in Geneva,
Switzerland, Accuray Europe SAS, located in Paris, France, Accuray UK Ltd, located in London, United Kingdom, Accuray Asia Limited, located in Hong
Kong, SAR, Accuray Japan KK, located in Tokyo, Japan, Accuray Spain, S.L.U., located in Madrid, Spain, Accuray Medical Equipment (India) Private Ltd.,
located in New Delhi, India, Accuray Medical Equipment (SEA) Private Limited, located in Singapore, Accuray Medical Equipment (Rus) LLC, located in
Moscow, Russia, Accuray Medical Equipment GmbH, located in Munich, Germany, Accuray Tibbi Cihazlar Ve Malzemeler Ithalat Ihracat Anonim Sirketi,
located in Istanbul, Turkey, Accuray Mexico SA de CV located in Mexico City, Mexico, Accuray Medical Equipment Canada Ltd. located in Vancouver,
Canada and Jaguar Acquisition, Inc., a Wisconsin corporation. Jaguar Acquisition, Inc. was formed solely for the purpose of entering into the Merger
Agreement described in Note 10 below. The purpose of the other subsidiaries is to market and/or service the Company’s products in the various countries in
which they are located.

2. Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidation

The condensed consolidated financial statements for the fiscal year ended June 30, 2010 include the accounts of the Company and its subsidiaries
and the Company’s variable interest entity, Morphormics, Inc. (“Morphormics”). As the Company is no longer considered the primary beneficiary of



Morphormics, the condensed consolidated financial statements for periods in fiscal year 2011 do not include Morphormics. Refer to “Note 6. Investment”.
All significant inter-company transactions and balances have been eliminated in consolidation.

The accompanying condensed consolidated balance sheet as of March 31, 2011 and the condensed consolidated statements of operations for the
three and nine-month periods ended March 31, 2011 and 2010 and the condensed consolidated statements of cash flows for the nine-month periods ended
March 31, 2011 and 2010 and other information disclosed in the related notes are unaudited. The condensed consolidated balance sheet as of June 30, 2010
was derived from the Company’s audited consolidated financial statements at that date. The accompanying condensed consolidated financial statements
should be read in conjunction with the audited consolidated financial statements and related notes contained in the Company’s Annual Report on Form 10-K
for the year ended June 30, 2010 filed with the Securities and Exchange Commission (the “SEC”).

The accompanying condensed consolidated financial statements have been prepared in accordance with United States generally accepted accounting
principles, (“GAAP”), pursuant to the rules and regulations of the SEC. Certain information and note disclosures have been condensed or omitted pursuant to
such rules and regulations. The unaudited condensed consolidated financial statements have been prepared on the same basis as the annual financial
statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary for a fair presentation of
the periods presented. The results for the three and nine months ended March 31, 2011 are not necessarily indicative of the results to be expected for the year
ending June 30, 2011 or for any other interim period or for any future year.

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported

amounts of assets, liabilities, revenues and expenses and related disclosures at the date of the financial statements. Actual results could differ from those
estimates.
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Foreign Currency

The Company’s international subsidiaries use their local currencies as their functional currencies. For those subsidiaries, assets and liabilities are
translated at exchange rates in effect at the balance sheet date and income and expense accounts at the average exchange rate. Resulting translation
adjustments are excluded from the determination of net income and are recorded in accumulated other comprehensive income (loss) as a separate component
of stockholders’ equity. Net foreign currency exchange transaction gains or losses are included as a component of other income (loss), net, in the Company’s
condensed consolidated statements of operations for the three and nine months ended March 31, 2011.

The majority of the Company’s executed sales contracts are denominated in U.S. dollars. The CyberKnife system sales contracts denominated in
foreign currency are direct end customer transactions for international customers.

Cash and Cash Equivalents

The Company considers all highly liquid investments with maturities of three months or less on the date of purchase to be cash equivalents. Cash
equivalents consist of amounts invested in highly liquid investment accounts and money market accounts.

Restricted Cash

Restricted cash has historically included amounts deposited as collateral per the terms of contracts with customers requiring that deposited cash
amounts be secured via letters of credit until delivery of the CyberKnife unit occurs. At March 31, 2011 and June 30, 2010, restricted cash balance represents
funds held to guarantee funding of certain foreign taxes.

Fair Value of Financial Instruments

The carrying values of the Company’s financial instruments including cash and cash equivalents, marketable securities, restricted cash, accounts
receivable and accounts payable are approximately equal to their respective fair values due to the relatively short-term nature of these instruments.

Marketable Securities

The Company’s available-for-sale securities on the condensed consolidated balance sheets include commercial paper, corporate debt and debt issued
by U.S. government sponsored enterprises. All marketable securities designated as available-for-sale are reported at estimated fair value, with unrealized
gains and losses recorded in stockholders’ equity and included in accumulated other comprehensive income (loss). Realized gains and losses on the sale of
available-for-sale marketable securities are recorded in other income, net. The cost of available-for-sale marketable securities sold is based on the specific
identification method. Available-for-sale marketable securities with maturities greater than approximately three months on the date of purchase and remaining
maturities of one year or less are classified as short-term available-for-sale marketable securities. The Company has the ability and the intent to hold these
securities for a period of time sufficient to allow for any anticipated recovery in market value.

Interest, dividends, amortization and accretion of purchase premiums and discounts on all of the Company’s marketable securities are included in
other income, net.

Other-than-Temporary Impairment Assessment
The Company regularly reviews all of its investments for other-than-temporary declines in fair value. The review includes but is not limited to (i) the
consideration of the cause of the impairment, (ii) the creditworthiness of the security issuers, (iii) the length of time a security is in an unrealized loss position,

and (iv) the Company’s ability to hold the security for a period of time sufficient to allow for any anticipated recovery in fair value.

Concentration of Credit Risk



The Company’s cash and cash equivalents are mainly deposited with two major financial institutions and generally exceed the amount of insurance
provided on such deposits. The Company has not experienced any losses in such accounts and believes that it is not exposed to any significant risk on these
balances.
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For the three months ended March 31, 2011, there was one customer that represented 14% of total net revenue. For the nine months ended
March 31, 2011 and 2010, and the three months ended March 31, 2010, there were no customers that represented 10% or more of total net revenue. The
Company had one customer who constituted 18% of the Company’s net accounts receivable at March 31, 2011. No customer accounted for 10% or more at
June 30, 2010.

Accounts receivable are typically not collateralized. The Company performs ongoing credit evaluations of its customers and maintains reserves for
potential credit losses. Accounts receivable are deemed past due in accordance with the contractual terms of the agreement. Accounts are charged against the
allowance for doubtful accounts once collection efforts are unsuccessful. Historically, such losses have been within management’s expectations.

Inventories

Inventories are stated at the lower of cost (on a first-in, first-out basis) or market value. Excess and obsolete inventories are written down based on
historical sales and forecasted demand, as judged by management. The Company determines inventory and product costs, which include allocated production
overheads, through use of standard costs.

Revenue Recognition

The Company earns revenue from the sale of products, the operation of its shared ownership program, and the provision of related services, which
include installation services, post-contract customer support (“PCS™), training and other professional services. The Company records its revenues net of any
value added or sales tax. From time to time, the Company introduces customers to third party financing organizations. No amounts received from these third
party financing organizations are at risk.

The Company recognizes product revenues for sales of the CyberKnife system, optional upgrades, components and replacement parts and
accessories when there is persuasive evidence of an arrangement, the fee is fixed or determinable, collection of the fee is probable and delivery has occurred.
Payments received in advance of product shipment are recorded as customer advances and are recognized as revenue or deferred revenue upon product
shipment or installation.

For revenue arrangements with multiple elements which were entered into by June 30, 2010 and which have not subsequently been materially
modified, the Company allocates arrangement consideration to each element based upon vendor specific objective evidence (“VSOE”) of fair value of the
respective elements. VSOE of fair value for each element is based upon the Company’s standard rates charged for the product or service when such product
or service is sold separately or based upon the price established by the Company’s pricing committee when that product or service is not yet being sold
separately. When contracts contain multiple elements, and VSOE of fair value exists for all undelivered elements, the Company accounts for the delivered
elements, principally the CyberKnife system and optional product upgrades, based upon the residual method. If VSOE of fair value does not exist for all the
undelivered elements, all revenue is deferred until the earlier of: (1) delivery of all elements, and (2) establishment of VSOE of fair value for all remaining
undelivered elements.

In the first quarter of fiscal 2011, the Company adopted Accounting Standards Update (“ASU”) 2009-13, Multiple-Deliverable Revenue
Arrangements, (amendments to Accounting Standards Codification (“ASC”) Topic 605, Revenue Recognition) (“ASU 2009-13”) (formerly Emerging Issues
Task Force (“EITF”) Issue 08-1) and ASU 2009-14, Certain Arrangements That Include Software Elements, (amendments to Financial Accounting Standards
Board (“FASB”) ASC Topic 985, Software) (“ASU 2009-14”) (formerly EITF 09-3). The new standard changes the requirements for establishing separate
units of accounting in a multiple element arrangement and requires the allocation of arrangement consideration to each deliverable to be based on the relative
selling price. The FASB also amended the accounting standards for revenue recognition to exclude software that is contained in a tangible product from the
scope of software revenue guidance if the software is essential to the tangible product’s functionality. The Company adopted these new standards on a
prospective basis; therefore, they apply only to revenue arrangements entered into or materially modified beginning July 1, 2010. For revenue arrangements
that were entered into or materially modified after the adoption of these standards, implementation of this new authoritative guidance had an insignificant
impact on the Company’s reported net revenue since the first quarter of fiscal 2011 as compared to net revenue if the related arrangements entered into or
modified after the effective date were subject to the accounting requirements in effect in the prior year.

Under the new accounting guidance, in evaluating the revenue recognition for agreements which contain multiple deliverables, the Company
determined that in certain instances it was not able to establish VSOE for all deliverables in an arrangement as the Company infrequently sells each element
on a stand-alone basis, does not price products within a narrow range, or has a limited sales history. When VSOE cannot be established, the Company
attempts to establish the selling price of each element based on relevant third-party evidence (“TPE”). TPE is determined based on competitors’ prices for
similar deliverables when sold separately. Generally, the Company’s offerings contain a significant level of proprietary technology, customization or
differentiation such that the comparable pricing of products with similar functionality cannot be obtained. Furthermore, the Company is unable to reliably
determine what similar competitors’ products’ selling prices are on a stand-alone basis. Therefore, the Company typically is not able to determine TPE.
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When the Company is unable to establish selling price using VSOE or TPE, the Company uses its best estimate of selling price (“BESP”) in the
Company’s allocation of arrangement consideration. The objective of BESP is to determine the price at which the Company would transact a sale if the
product or service were sold on a stand-alone basis. BESP is generally used for offerings that are not typically sold on a stand-alone basis or for new or highly
customized offerings. The Company determines BESP for a product or service by considering multiple factors including, but not limited to, pricing practices,



internal costs, geographies and gross margin. The determination of BESP is made through consultation with and formal approval by the Company’s pricing
committee, taking into consideration the overall go-to-market pricing strategy.

As the Company’s go-to-market strategies and other factors evolve, the Company may modify its pricing practices in the future, which could result in
changes in selling prices, including VSOE, TPE and BESP. As a result, the Company’s future revenue recognition for multiple element arrangements could
differ materially from that recorded in the current period. The Company regularly reviews VSOE, TPE and BESP and maintains internal controls over the
establishment and update of these inputs.

The Company has a limited number of software offerings which are not required to deliver the tangible product’s essential functionality and can be sold
separately. Revenues from sales of these software products and related post-contract support will continue to be accounted for under software revenue
recognition rules. The Company’s multiple-element arrangements may therefore have a software deliverable that is subject to the existing software revenue
recognition guidance. The revenue for these multiple-element arrangements is allocated to the software deliverable or group of software deliverables and the
non-software deliverables based on the relative selling prices of all of the deliverables in the arrangement using the hierarchy in the new revenue recognition
accounting guidance.

The Company assesses the probability of collection based on a number of factors, including past transaction history with the customer and the credit-
worthiness of the customer. The Company generally does not request collateral from its customers. If the Company determines that collection of a fee is not
probable, the Company will defer the fee and recognize revenue upon receipt of cash.

The Company’s agreements with customers and distributors generally do not contain product return rights.
CyberKnife system sales with legacy service plans

For sales of CyberKnife systems with PCS arrangements entered into prior to the first quarter of fiscal 2011 and not materially modified after the
adoption of ASU 2009-13 and ASU 2009-14 that included rights to specified or committed upgrades for which the Company had not established VSOE of
fair value, all revenue and cost of revenue related to the CyberKnife systems and subsequent PCS was deferred. Once all such upgrade obligations had been
delivered, all accumulated and deferred revenue and cost of revenue for the CyberKnife systems and related PCS began to be recognized ratably over the
remaining life of the PCS arrangement.

Sales of additional upgrades as optional extras prior to the delivery of all originally specified upgrade obligations were considered additional
elements of the original arrangement and associated revenues were deferred and accounted for as described above. Sales of additional upgrades after delivery
of all specified upgrade obligations, as stated in the original contract, were recognized once all revenue recognition criteria applicable to those arrangements
were met.

CyberKnife system sales with nonlegacy service plans

Currently, the Company sells CyberKnife systems with PCS contracts that provide for upgrades when and if they become available. The Company
has established VSOE of the fair value of PCS in these circumstances. For arrangements entered into or materially modified after June 30, 2010, with multiple
elements that include the CyberKnife system, installation services, training services and a PCS service agreement, the Company recognizes revenue for the
CyberKnife system and installation services, if applicable, by application of the relative selling price method for all elements in the arrangement, including
PCS. If the Company is responsible for installation, the Company recognizes revenue only after installation and acceptance of the system. Otherwise, revenue
is recognized upon delivery.
Other revenue

Other revenue primarily consists of research and development and construction contract revenues.
PCS and maintenance services

Service revenue for providing PCS, which includes warranty services, extended warranty services, unspecified when and if available product
upgrades and technical support is deferred and recognized ratably over the service period, generally one year, until no further obligation exists. At the time of

sale, the Company provides for the estimated incremental costs of meeting product

9

Table of Contents

warranty obligations if the incremental warranty costs are expected to exceed the related service revenues. Training and consulting service revenues that are
not deemed essential to the functionality of the CyberKnife system are recognized as such services are performed.

Costs associated with providing PCS and maintenance services are expensed when incurred, except when those costs are related to system upgrades
where revenue recognition has been deferred. In those cases, the costs are deferred and are recognized over the period of revenue recognition.

Distributor sales

Sales to third party distributors are evidenced by a distribution agreement governing the relationship together with binding purchase orders or signed
quotations on a transaction-by-transaction basis. The Company records revenues from sales of CyberKnife systems to distributors based on a sell-through
method where revenue is only recognized upon sell-through of the product to the end user customer and once all other revenue recognition criteria are met
including completion of all obligations under the terms of the purchase order or signed quotation. For sales of product upgrades and accessories to
distributors, revenue is recognized on either a sell-through or sell-in basis, depending upon the terms of the purchase order or signed quotation and once all
revenue recognition criteria are met. These criteria require that persuasive evidence of an arrangement exists, the fees are fixed or determinable, collection of
the resulting receivable is probable and there is no right of return.

Shared ownership program



The Company also enters into arrangements under its shared ownership program with certain customers. Agreements under the shared ownership
program typically have a term of five years, during which the customer has the option to purchase the CyberKnife system, either at the end of the contractual
period or in advance, at the customer’s request, at pre-determined prices. Under the terms of such program, the Company retains title to its CyberKnife
system, while the customer has use of the product. The Company generally receives a minimum monthly payment and earns additional revenues from the
customer based upon its use of the product. The Company may provide unspecified upgrades to the product during the term of each program when and if
available. Upfront non-refundable payments and minimum monthly payments from the customer are recognized as revenue over the contractual period.
Additional revenues beyond the minimum payments from the shared ownership program are recorded as they become earned and receivable and are included
within shared ownership program revenues in the condensed consolidated statements of operations. The Company recognized $0.3 million and $1.9 million
for the three and nine months ended March 31, 2011, respectively, of revenue from the shared ownership program. The Company recognized $0.5 million
and $1.4 million for the three and nine months ended March 31, 2010, respectively, of revenue from the shared ownership program.

Future minimum revenues under shared ownership arrangements as of March 31, 2011 are as follows (in thousands):

2011 (remaining three months) $ 199
2012 794
2013 734
2014 554
2015 693

Total $ 2,974

Total usage-based fee revenues, which are included in shared ownership program revenue, earned from the CyberKnife systems under the shared
ownership program amounted to $0.1 million and $0.2 million for the three and nine months ended March 31, 2011, respectively.

Under the terms of the shared ownership program, the customer has the option to purchase the CyberKnife system at predetermined prices based on
the period the system has been in use and considering the lease payments already received. Revenue from such sales is recorded in accordance with the
Company’s revenue recognition policy, taking into account the PCS and any other elements that might be sold as part of the arrangement. There were no
sales conversions of the Company’s shared ownership system during the three months ended March 31, 2011. Product revenue of $3.6 million was
recognized during the nine months ended March 31, 2011 from the sale of one CyberKnife system that was formerly a part of the Company’s shared
ownership program.

The CyberKnife systems associated with the Company’s shared ownership program are recorded within property and equipment. Depreciation and
warranty expenses attributable to the CyberKnife shared ownership systems are recorded within cost of shared ownership programs.
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Long-term construction and manufacturing contracts

The Company recognizes revenue and cost of revenue related to long-term construction and manufacturing contracts using contract accounting on
the percentage-of-completion or the completed contract method. The Company recognizes any loss provisions from the total contract in the period such loss is
identified.

Deferred Revenue and Deferred Cost of Revenue

Deferred revenue consists of deferred product revenue, deferred shared ownership program revenue, deferred service revenue and deferred other
revenue. Deferred product revenue arises from timing differences between the shipment of product and satisfaction of all revenue recognition criteria
consistent with the Company’s revenue recognition policy. Deferred shared ownership program revenue results from the receipt of advance payments that will
be recognized ratably over the term of the shared ownership program. Deferred service revenue typically results from the payment for services to be delivered
over a contractual service period, usually one year. Service revenue is recognized ratably over the service period. Deferred cost of revenue consists of the
direct costs associated with the manufacturing of units or upgrade products, service upgrade costs for which the revenue has been deferred in accordance with
the Company’s revenue recognition policy, and deferred costs associated with research and development contract costs. Deferred revenue, and associated
deferred cost of revenue, expected to be realized within one year are classified as current liabilities and current assets, respectively.

Goodwill and Purchased Intangible Assets

Goodwill and purchased intangible assets with indefinite lives are not amortized. Intangible assets with determinable useful lives are amortized on a
straight line basis over their useful lives. Goodwill and purchased intangible assets resulted from the Company’s January 2005 acquisition of the High Energy
Systems Division (“HES”) of American Science and Engineering, Inc. (“AS&E”). The Company integrated this operation into its existing manufacturing
operation. HES had been the sole source manufacturer of the linear accelerator used in the CyberKnife system. The Company performs an annual test for
impairment of goodwill and intangible assets with indefinite lives, and interim tests if indications of potential impairment exist. As of March 31, 2011, there
were no indicators of impairment.

Stock-Based Compensation

The Company accounts for stock-based compensation by measuring and recognizing the fair value of all stock-based payment awards made to
employees based on the estimated grant date fair values, including employee stock options, restricted stock awards and the employee stock based purchase
plan. The Company uses the Black-Scholes option pricing model to estimate the value of employee stock options which requires a number of significant
estimates to determine the model inputs. These include the expected volatility of the stock’s market price, the expected term of the stock-based awards, the
expected risk free rate of interest and any dividend yields. As stock-based compensation expense is based on awards ultimately expected to vest, it has been
reduced for estimated forfeitures. The Company estimates and adjusts forfeiture rates based on a periodic review of recent forfeiture activity and expected
future employee turnover. As the Company has been operating as a public company for a period of time that is shorter than its estimated expected option life,
the Company concluded that its historical price volatility does not provide a reasonable basis for input assumptions within its Black-Scholes valuation model
when determining the fair value of its stock options. As a result, expected volatility is based on the historical volatility of a peer group of publicly traded
companies. The Company continues to use the “simplified” method for the estimated term of the awards.



Income and Other Taxes

The Company is required to estimate its income taxes in each of the tax jurisdictions in which it operates prior to the completion and filing of tax
returns for such periods. This process involves estimating actual current tax expense together with assessing temporary differences in the treatment of items
for tax purposes versus financial accounting purposes that may create net deferred tax assets and liabilities. The Company accounts for income taxes under
the asset and liability method, which requires, among other things, that deferred income taxes be provided for temporary differences between the tax bases of
the Company’s assets and liabilities and their financial statement reported amounts. In addition, deferred tax assets are recorded for the future benefit of
utilizing net operating losses, research and development credit carryforwards and temporary differences.

The Company records a valuation allowance to reduce its deferred tax assets to the amount the Company believes is more likely than not to be
realized. Because of the uncertainty of the realization of the deferred tax assets, the Company has recorded a full valuation allowance against its domestic and
certain foreign net deferred tax assets.

The calculation of unrecognized tax benefits involves dealing with uncertainties in the application of complex global tax regulations. Management
regularly assesses the Company’s tax positions in light of legislative, bilateral tax treaty, regulatory and judicial developments in the countries in which the

Company does business. Management does not believe there will be any material changes in the unrecognized tax benefits within the next 12 months.
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Net Income (Loss) Per Share

Basic net income (loss) per share is calculated based on the weighted-average number of shares of the Company’s common stock outstanding during
the period. Common stock equivalent shares, which are based on the number of shares underlying outstanding stock options and, restricted stock units, or
RSUgs, are included in the calculation of diluted net income per share unless the effect of their inclusion would be anti-dilutive. For the three months ended
March 31, 2011 and 2010, 4,902,833 and 3,984,761 of anti-dilutive weighted shares, respectively, were excluded from the calculation of common stock
equivalent shares. For the nine months ended March 31, 2011 and 2010, 5,964,412 and 4,168,715 of anti-dilutive weighted shares, respectively, were
excluded from the calculation of common stock equivalent shares.

The following table sets forth the basic and diluted per share computations:

Three Months Ended Nine Months Ended
March 31, March 31,

(In th ds, except per share data) 2011 2010 2011 2010
Numerator:

Net income (loss) $ (1,160) $ 2,272 $ (1,702) $ (2,179)
Denominator:

Basic weighted-average shares outstanding 59,960 57,851 59,298 57,352

Stock options and restricted stock units — 2,619 — —

Diluted weighted-average shares of common

stock and equivalent outstanding 59,960 60,470 59,298 57,352

Basic net income (loss) per share: $ 0.02) $ 0.04 $ 0.03) $ (0.04)
Diluted net income (loss) per share: $ 0.02) $ 0.04 $ 0.03) $ (0.04)

Comprehensive Income (Loss)

Comprehensive income (loss) is comprised of net income (loss) and other comprehensive income (loss). Other comprehensive income (loss) consists
of foreign currency translation adjustments and unrealized gains and losses on investments that have been excluded from the determination of net income
(loss). Comprehensive income (loss) for the three and nine months ended March 31, 2011 and 2010 is as follows (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010
Net income (loss) $ (1,160) $ 2272 $ (1,702) $ (2,179)
Unrealized loss on investments (25) (186) (23) (333)
Foreign currency translation 135 (22) 179 (21)
Comprehensive income (loss) $ (1,050) $ 2,064 $ (1,546) $ (2,533)

Segment Information

The Company has determined that it operates in only one segment as it only reports profit and loss information on an aggregate basis to its chief
operating decision maker. The Company’s long-lived assets maintained outside the United States are not material.

The Company markets its products in the United States and internationally through its direct sales force and indirect distribution channels. Revenue
by geographic region is based on the shipping addresses of the Company’s customers. The following summarizes revenue by geographic region (in

thousands):
Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010

Americas (including Puerto Rico) $ 28,010 $ 30,243 $ 89,971 $ 106,116
Europe 18,395 17,161 38,920 42,097
Asia (excluding Japan) 3,485 3,280 10,506 5,026
Japan 4,857 1,256 7,664 6,598

Total



$ 54,747  $ 51,940 §$ 147,061 $ 159,837
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Recent Accounting Pronouncement

In January 2010, the FASB issued ASU No. 2010-06, Improving Disclosures about Fair Value Measurements. ASU No. 2010-06 amends FASB ASC
820 and clarifies and provides additional disclosure requirements related to recurring and non-recurring fair value measurements and employers’ disclosures
about postretirement benefit plan assets. The new disclosures and clarifications under this ASU are effective over a period of two fiscal years, for interim and
annual reporting periods beginning after December 15, 2009 and for annual reporting periods after December 15, 2010. The first adoption date updates under
ASU No. 2010-06 did not have a material impact on the Company’s consolidated financial statements. The adoption of the second date of updates is not
expected to have a material impact on the Company’s consolidated financial statements.

3. Collaboration Agreement

In June 2010, the Company entered into a Strategic Alliance Agreement, or the Alliance Agreement, with Siemens AG, or Siemens, pursuant to
which (1) the Company agreed to grant Siemens certain distribution rights to CyberKnife systems, (2) Siemens agreed to incorporate certain technology of the
Company into certain of its linear accelerator products, the combined products being known as the Cayman Products, and (3) a research and development
relationship was created between the Company and Siemens for the pursuit and implementation of other potential collaboration opportunities in the future.

The Alliance Agreement provides that Accuray will grant Siemens distribution rights to the CyberKnife system, allowing Siemens to include the
CyberKnife system in multi-product sales when it also sells its own linear accelerator products or imaging products. The Company and Siemens entered into a
Multiple Linac and Multi-Modality Distribution Agreement, or Distribution Agreement, which sets forth the terms of these distribution rights. Each sale
under the Distribution Agreement is subject to pre-approval by the Company. The Alliance Agreement also provides that Siemens and the Company will
negotiate in good faith separate distribution agreements for the distribution by Siemens of the CyberKnife system in certain countries and regions throughout
the world not currently able to be fully served by the Company.

The Alliance Agreement also provides that Siemens will pay the Company a fee to develop certain technology. Siemens will have the exclusive right
to purchase from the Company products incorporating this technology solely for use in Cayman Products, but the Company may terminate Siemens’
exclusivity if Siemens fails to meet certain specified sales targets, or if the initial shipment of a Cayman Product does not occur within a specified period of
time. The Alliance Agreement further provides that Siemens and the Company plan to develop a product concept for future joint technology development and
cooperate in good faith to explore additional opportunities for ongoing collaboration on complementary technology developments.

The Alliance Agreement has a five year initial term, which will automatically renew for successive one year terms unless a party gives notice of
termination to the other party at least six months before the end of a term.

During the quarter ended December 31, 2010, Siemens reorganized its Healthcare division. To date, Siemens and the Company have not yet agreed
on the definition of a specification for the first Cayman Product as originally anticipated, therefore little development work and no milestone payments have
occurred. The Company has had discussions with the new management within Siemens Healthcare regarding this project and they have indicated that they
are reviewing their plans and considering the potential impact of our announced agreement to acquire TomoTherapy.

4. Financial Instruments

The Company is permitted to measure many financial instruments and certain other items at fair value, with changes in fair value recognized in
earnings each reporting period. The election, called the fair value option, enables entities to achieve an offset accounting effect for changes in fair value of
certain related assets and liabilities without having to apply complex hedge accounting provisions.

In November 2008, the Company had entered into an agreement (“Rights Agreement”) with UBS, which provided the Company with ARS
(“Auction Rate Security”) Rights (“Rights”) to sell its ARS at par value to UBS at any time during the period June 30, 2010 through July 2, 2012.

The Company elected fair value accounting for the put option recorded in connection with the Rights Agreement. This election was made in order to
mitigate volatility in earnings caused by accounting for the purchased put option and underlying ARS under different methods. The initial election of fair
value resulted in a gain included in other income, net for the put option.

During the three and nine months ended March 31, 2010, the Company recorded a total unrealized loss of $0.2 million and $1.0 million, respectively,
for a total fair value of the put option of $0.4 million as of March 31, 2010. During the three and nine months ended March 31, 2010, $0.2 million and $1.2
million, respectively, of unrealized gain in fair value of the ARS resulted in a net unrealized gain of $0.1 million and $0.3 million, respectively, to other
income, net. During the three and nine months ended March
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31, 2010, UBS redeemed $0.2 million and $0.4 million, respectively, of the ARS, which generated realized gains that were not material. No activity related to
the fair value of the put option is included in the Company’s condensed consolidated statement of operations for the three and nine months ended March 31,
2011 due to the liquidation at par value of the underlying ARS securities as of June 30, 2010.

The Company defines fair value as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. The fair value hierarchy
contains three levels of inputs that may be used to measure fair value, as follows:



Level 1—Unadjusted quoted prices that are available in active markets for the identical assets or liabilities at the measurement date.

Level 2—Other observable inputs available at the measurement date, other than quoted prices included in Level 1, either directly or indirectly,
including:

- Quoted prices for similar assets or liabilities in active markets;

- Quoted prices for identical or similar assets in non-active markets;

- Inputs other than quoted prices that are observable for the asset or liability; and

- Inputs that are derived principally from or corroborated by other observable market data.

Level 3—Unobservable inputs that cannot be corroborated by observable market data and reflect the use of significant management judgment. These
values are generally determined using pricing models in which management’s estimate utilizes market participant assumptions.

The following tables set forth by level within the fair value hierarchy the Company’s financial instruments that were accounted for at fair value on a
recurring basis at March 31, 2011 and June 30, 2010, according to the valuation techniques the Company used to determine their fair values (in thousands):

Fair Value Measurements

Fair Value at Using Inputs Considered as
March 31, 2011 Level 1 Level 2
Money market funds $ 17,963 $ 17,963 $ —
Corporate notes 24,632 — 24,632
Commercial paper 42,558 — 42,558
U.S. government agency securities 22,213 — 22,213
Total $ 107,366 $ 17,963 $ 89,403
Fair Value Measurements
Fair Value at Using Inputs Considered as
June 30, 2010 Level 1 Level 2
Money market funds $ 1,104 $ 1,104 $ —
Corporate notes 34,992 — 34,992
Commercial paper 22,513 — 22,513
U.S. government agency securities 43,774 — 43,774
Total $ 102,383 $ 1,104  $ 101,279

As of March 31, 2011 and June 30, 2010, the Company had no assets or liabilities using Level 3 inputs.
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Investments in marketable securities classified as available-for-sale by security type at March 31, 2011 and June 30, 2010, consisted of the following
(in thousands):

March 31, 2011

Gross Unrealized Gross Unrealized
Amortized Cost Gains Losses Fair Value
Short-term investments:
Commercial paper $ 38,753 $ 12 $ 7 $ 38,758
Corporate notes 24,630 9 7) 24,632
U.S. government agency securities 22,204 9 — 22,213
Total short-term investments $ 85,587 $ 30 $ 14) $ 85,603
June 30, 2010
Gross Unrealized Gross Unrealized
Amortized Cost Gains Losses Fair Value
Short-term investments:
Commercial paper $ 21,126 $ — 3 1y s 21,115
Corporate notes 34,957 64 (29) 34,992
U.S. government agency securities 43,761 15 2) 43,774
Total short-term investments $ 99,844 $ 79 $ 42) $ 99,881

As of March 31, 2011 and June 30, 2010, the Company had no long-term investments in marketable securities classified as available-for-sale.

All of the Company’s investments with continuous unrealized losses have been in an unrealized loss position for less than twelve months at March
31, 2011. The Company has determined that the gross unrealized losses on its marketable securities at March 31, 2011 were temporary in nature.

The following methods and assumptions were used to estimate the fair value of each class of financial instrument:

Money market funds. Money market funds are open-ended mutual funds that typically invest in short-term debt securities. Money market funds are
classified as cash and cash equivalents on the Company’s condensed consolidated balance sheets. The Company classified these funds that are specifically
backed by debt securities as Level 1 instruments due to its usage of unadjusted quoted prices that are available in active markets for the identical assets or
liabilities at the measurement date.

Corporate notes. Corporate notes are floating-rate obligations that are payable on demand. These are classified as available-for-sale within short-
term marketable securities on the Company’s condensed consolidated balance sheets. The market approach was used to value the Company’s variable-rate
demand notes. The Company classified these securities as Level 2 instruments due to either its usage of observable market prices in less active markets or,



when observable market prices were not available, its use of non-binding market prices that are corroborated by observable market data or quoted market
prices for similar instruments.

Commercial paper. Commercial paper is an unsecured, short-term debt instrument issued by corporations and financial institutions that generally
mature within 130 days. The total fair value of commercial paper held as of March 31, 2011 of $42.6 million includes $3.8 million of money market funds
invested in commercial paper which is classified as cash equivalents. The total fair value of commercial paper held as of June 30, 2010 of $22.5 million
includes $1.4 million of money market funds invested in commercial paper which is classified as cash equivalents. The portion in cash and cash equivalents
represents highly liquid debt instruments with insignificant interest rate risk and maturities of 90 days or less at the time of purchase. The market approach
was used to value the Company’s commercial paper. The Company classified these securities as Level 2 instruments due to either its usage of observable
market prices in less active markets or, when observable market prices were not available, its use of non-binding market prices that are corroborated by
observable market data or quoted market prices for similar instruments.

U.S. government agency securities. U.S. government agency securities are issued by U.S. Federal, state and local governments, government-
sponsored enterprises, and governmental entities such as authorities or special districts that generally mature within two years. These are classified as short-
term and long-term marketable securities on the Company’s condensed consolidated balance sheets. The market approach was used to value the Company’s
U.S. government agency securities. The Company classified these securities as Level 2 instruments due to either its usage of observable market prices in less
active markets or, when observable market prices were not available, its use of non-binding market prices that are corroborated by observable market data or
quoted market prices for similar instruments.
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5. Balance Sheet Components
Accounts receivable, net
Accounts receivable, net consists of the following (in thousands):
March 31, June 30,
2011 2010
Accounts receivable $ 44888 $ 37,861
Unbilled fees and services 208 209
45,096 38,070
Less: Allowance for doubtful accounts (225) (115)
Accounts receivable, net $ 44871 $ 37,955
Inventories
Inventories consist of the following (in thousands):
March 31, June 30,
2011 2010
Raw materials $ 18,791 $ 13,683
Work-in-process 6,127 5,987
Finished goods 9,490 8,516
Total inventories $ 34,408 $ 28,186
Property and Equipment, net
Property and equipment, net consist of the following (in thousands):
March 31, June 30,
2011 2010
Furniture and fixtures $ 3,705 $ 3,628
Computer and office equipment 12,438 8,297
Leasehold improvements 8,023 7,771
Machinery and equipment 16,963 15,291
CyberKnife shared ownership systems 3,712 5,216
Construction In Progress 1,201 1,927
46,042 42,130
Less: Accumulated depreciation and amortization (29,528) (27,446)
Property and equipment, net $ 16,514 $ 14,684

Depreciation and amortization expense related to property and equipment for the three and nine months ended March 31, 2011 was $1.5 million and
$4.3 million, respectively. Depreciation and amortization expense related to property and equipment for the three and nine months ended March 31, 2010 was
$1.6 million and $5.3 million, respectively. Accumulated depreciation related to the CyberKnife systems attributable to the shared ownership program as of
March 31, 2011 and June 30, 2010 was $2.0 million and $1.8 million, respectively.

During the third quarter of fiscal 2011, the Company implemented a new enterprise resource planning information system for $3.8 million. The costs
were primarily related to license and consulting fees and were previously capitalized as construction in progress.

Of the $1.2 million recorded in construction in progress at March 31, 2011, $0.5 million was related to leasehold improvements and $0.4 million was
related to machinery and equipment.

6. Investment



On July 29, 2008, the Company and Morphormics entered into a Stock Purchase Agreement pursuant to which the Company agreed to purchase
120,000 shares of Morphormics Series C Preferred Stock at $12.50 per share, for a total purchase price of $1.5 million. In exchange, Morphormics granted
the Company a non-exclusive worldwide license to integrate several of its software
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products into the Company’s treatment planning software. The equity investment afforded the Company a voting interest of approximately 18% in
Morphormics. The Company’s equity was considered to be at risk and was deemed not sufficient to finance Morphormics’ current product development
activities without additional subordinated financial support. In addition, the Company was deemed to be Morphormics’ primary beneficiary, therefore, it
would absorb a majority of expected losses. The Company consolidated Morphormics in its financial results. The consolidation of Morphormics’ assets and
liabilities did not have a material effect on the Company’s consolidated balance sheet at June 30, 2010. The Company recorded losses on this investment for
the three and nine months ended March 31, 2010 of $0.1 million and $0.5 million, respectively. As of June 30, 2010, the investment amount had been
substantially utilized by Morphormics.

Effective July 1, 2010, the determination of primary beneficiary status has changed from a quantitative approach to a qualitative approach under
which the Company is no longer considered the primary beneficiary of Morphormics. The Company has deconsolidated Morphormics’ assets and liabilities
from its consolidated balance sheet as of July 1, 2010. The deconsolidation of the Company’s investment in Morphormics resulted in a net camulative-effect
adjustment to accumulated deficit of $27,000 on the Company’s condensed consolidated balance sheet.

As of July 1, 2010, the Company determined the fair value of the investment using an income approach. The assumptions for the valuation included
historical financial data, operating projections, estimated future cash flows and an adjustment for lack of liquidity.

7. Contingencies
Litigation

On July 22, 20009, a securities class action lawsuit was filed in the U.S. District Court for the Northern District of California against the Company
and certain of its current and former directors and officers. On August 7, 2009 and August 9, 2009, two securities class action complaints, both similar to the
one filed on July 22, 2009, were filed against the same defendants in the same court. These three actions were consolidated. The consolidated complaint
generally alleges that the Company and the individual defendants made false or misleading public statements regarding the Company’s operations and seek
unspecified monetary damages and other relief. On August 31, 2010, the Court granted defendants’ motion to dismiss the consolidated complaint and granted
plaintiffs leave to file an amended complaint. On September 27, 2010, plaintiffs filed an amended complaint. The amended complaint names the Company
and certain of its current and former officers and directors as defendants and generally alleges that the defendants made false or misleading public statements
regarding the Company’s operations. The amended complaint seeks unspecified monetary damages and other relief. Defendants filed a motion to dismiss the
amended complaint. On April 28, 2011, the parties filed a stipulation of settlement with the court, providing for the settlement of the litigation for a payment
of $13.5 million covered by insurance. The settlement is subject to notice to the members of the class and the approval of the court.

On August 5, 2009, a shareholder derivative lawsuit was filed in Santa Clara County Superior Court against certain of the Company’s current and
former officers and directors. The Company is named as a nominal defendant. The complaint generally alleges that the defendants breached their fiduciary
duties by misrepresenting and/or failing to disclose material information regarding the Company’s business and financial performance, and seeks unspecified
monetary damages and other relief. On February 25, 2010, the plaintiff dismissed the action without prejudice.

On November 24, 2009, a shareholder derivative lawsuit was filed in the U.S. District Court for the Northern District of California against certain of
the Company’s current and former officers and directors. The Company is named as a nominal defendant. Three other shareholder derivative lawsuits were
filed in the same court on November 30, 2009, December 1, 2009 and March 16, 2010. These actions have been consolidated. The amended consolidated
complaint generally alleges that the defendants breached their fiduciary duties by misrepresenting and/or failing to disclose material information regarding the
Company’s business and financial performance, and that certain defendants also violated federal and California securities laws. The amended consolidated
complaint seeks unspecified monetary damages and other relief. On August 31, 2010, the Court granted defendants’ motion to dismiss, with leave to amend.
On September 27, 2010, plaintiffs filed a notice of their intent not to file an amended complaint. On October 6, 2010, judgment was entered and the action
dismissed. Plaintiffs filed a notice of appeal to the U.S. Court of Appeals for the Ninth Circuit on November 8, 2010. On March 15, 2011, the parties filed a
joint motion to voluntarily dismiss the appeal without prejudice and to remand the action to the district court for consideration of the settlement. On
March 16, 2011, the parties filed their Stipulation of Settlement and plaintiffs filed an unopposed motion for approval of the settlement. A hearing on final
approval of the settlement was held on May 5, 2011. The court approved the settlement for a payment of $0.8 million which will be fully covered by
insurance, and entered final judgment on May 6, 2011.

On February 14, 2011, a purported shareholder filed a complaint in Santa Clara County Superior Court naming as defendants certain of the
Company’s current and former officers and directors. The Company is named as a nominal defendant. The complaint generally copied the allegations of the
federal derivative action and also alleged that a litigation demand concerning such allegations was wrongfully denied. On March 24, 2011, the plaintiff filed
an amended complaint. On April 28, 2011, the Company and a number of individual defendants filed demurrers to the amended complaint.
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On March 15, 2011, two purported class action complaints were filed in the Circuit Court for the State of Wisconsin, Dane County, on behalf of a
putative class of TomoTherapy Incorporated (“TomoTherapy”) shareholders and naming as defendants TomoTherapy, TomoTherapy’s board of directors, the
Company and Jaguar Acquisition, Inc., a wholly-owned subsidiary of the Company (“Merger Sub”). The complaints generally allege that, in connection with
the Company’s proposed merger transaction with TomoTherapy, TomoTherapy’s board breached their fiduciary duties by, among other things, failing to
maximize the value of TomoTheapy to its shareholders and purportedly agreeing to certain terms in the merger agreement which are allegedly preclusive and
onerous. The complaints further allege that the Company and Merger Sub aided and abetted TomoTherapy’s board of directors in their alleged breaches of



fiduciary duties. The plaintiffs seek, among other things, an injunction barring consummation of the merger, rescission or recessionary damages, costs and
attorneys’ fees. The Company and Merger Sub were dismissed from the litigation without prejudice on April 19, 2011.

On September 3, 2009, Best Medical International, Inc. (“Best Medical”) filed a lawsuit against the Company in the U.S. District Court for the
Western District of Pennsylvania, claiming the Company induced certain individuals to leave the employment of Best Medical and join the Company in order
to gain access to Best Medical’s confidential information and trade secrets. They are seeking monetary damages and other relief. At this time the Company
does not have enough information to estimate what, if any, financial impact this claim will have.

On August 6, 2010, Best Medical filed an additional lawsuit against the Company in the U.S. District Court for the Western District of Pennsylvania,
claiming the Company has infringed U.S. Patent No. 5,596,619, a patent that Best Medical alleges protects a method and apparatus for conformal radiation
therapy. On December 2, 2010, the Court granted the Company’s motion to dismiss, with leave to amend. On December 16, 2010, Best Medical filed an
amended complaint, claiming that the Company also infringes U.S. Patent Nos. 6,038,283 and 7,266,175, both of which Best Medical alleges cover methods
and apparatus for conformal radiation therapy. On March 9, 2011, the Court dismissed with prejudice all counts against the Company, except for two counts
of alleged willful infringement of two of the patents. Best Medical is seeking declaratory and injunctive relief as well as unspecified compensatory and treble
damages and other relief. At this time, the Company does not have enough information to estimate what, if any, financial impact this claim will have.

As of March 31, 2011, the Company has not recorded any liabilities for the above referenced lawsuits as we are unable to determine if a loss is
probable or estimable with the exception of the shareholder lawsuits which are fully covered by the Company’s insurance polices.

Software License Indemnity

Under the terms of the Company’s software license agreements with its customers, the Company agrees that in the event the software sold infringes
upon any patent, copyright, trademark, or any other proprietary right of a third party, it will indemnify its customer licensees, against any loss, expense, or
liability from any damages that may be awarded against its customer. The Company includes this infringement indemnification in all of its software license
agreements and selected managed services arrangements. In the event the customer cannot use the software or service due to infringement and the Company
cannot obtain the right to use, replace or modify the license or service in a commercially feasible manner so that it no longer infringes, then the Company may
terminate the license and provide the customer a refund of the fees paid by the customer for the infringing license or service. The Company has recorded no
liability associated with this indemnification, as it is not aware of any pending or threatened actions that are probable losses as of March 31, 2011.

8. Stock-Based Compensation

The following table summarizes the stock-based compensation charges included in the Company’s condensed consolidated statements of operations
(in thousands):

Three Months Ended March 31, Nine Months Ended March 31,

2011 2010 2011 2010
Cost of revenue $ 242 $ 492 $ 886 $ 1,168
Selling and marketing 155 (84) 512 1,379
Research and development 499 636 1,793 1,937
General and administrative 1,048 839 3,204 3,753
$ 1,944  $ 1,883 $ 6,395 $ 8,237

At March 31, 2011 and June 30, 2010, capitalized stock-based compensation costs of $0.3 million and $0.2 million, respectively, were included as
components of inventories.
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9. Goodwill and Other Purchased Intangibles

Goodwill and other intangible assets resulted from the Company’s January 2005 acquisition of the HES division of American Science and
Engineering, Inc. The Company integrated this operation into its existing manufacturing operation. HES had been the sole source manufacturer of the linear
accelerator used in the CyberKnife system. The Company performed the annual test for impairment of goodwill in December 2010 concluding that there was
no impairment of goodwill. The amortization expense related to intangible assets for the three months ended March 31, 2011 and 2010 was $0.1 million and
$0.1 million, respectively. The following table represents the gross carrying amounts and accumulated amortization of amortized intangible assets at
March 31, 2011 and June 30, 2010 (in thousands):

March 31, June 30,
2011 2010
Complete technology $ 1,740 $ 1,740
Customer contract / relationship 70 70
1,810 1,810
Less: Accumulated amortization (1,616) (1,422)
Intangible assets, net $ 194 % 388

The following table represents the estimated useful life of the intangible assets subject to amortization:

Years
Amortized Intangible Assets:
Complete technology 7.0
Customer contract / relationship 7.0

The estimated future amortization expense of purchased intangible assets as of March 31, 2011, is as follows (in thousands):

Year ending June 30,




2011 (remaining three months) $ 65
2012 129

Total $ 194

10. Subsequent Event

On March 6, 2011, the Company agreed to acquire TomoTherapy for approximately $268.1 million in cash and shares of the Company’s common
stock. Upon the closing of the acquisition, the Company will pay $3.15 in cash and 0.1648 shares of the Company’s common stock for each issued and
outstanding share of TomoTherapy’s common stock. The acquisition of TomoTherapy is expected to close in the fourth quarter of fiscal 2011 or the first
quarter of fiscal 2012, but remains subject to certain customary closing conditions.

19

Table of Contents
Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition as of March 31, 2011 and results of operations for the three and nine months ended
March 31, 2011 and 2010 should be read together with our condensed consolidated financial statements and related notes included elsewhere in this report.
This discussion and analysis contains forward-looking statements that involve risks, uncertainties and assumptions, including statements regarding the extent
and timing of future revenues and expenses, statements regarding reimbursement rates, statements regarding regulatory requirements, statements regarding
future orders, statements regarding our strategic alliance with Siemens AG, statements regarding the manufacture and deployment of our products, statements
regarding market position, sales cycle, revenues, earnings or other financial results, statements regarding the proposed transaction with TomoTherapy,
including the estimated dates for closing, and other statements using words such as “anticipates,” “believes,” “could,” “estimates,” “expects,” “forecasts,”
“intends,” “may,” “plans,” “projects,” “should,” “will” and “would,” and words of similar import and the negatives thereof. Our actual results,
performance or achievements could differ materially from those expressed or implied by the forward-looking statements on the basis of several factors,
including those that we discuss in Risk Factors, set forth in Part II, Item 1A of this quarterly report on Form 10-Q. We encourage you to read that section
carefully. We urge you not to place undue reliance on these forward-looking statements, which speak only as of the date of this report. All forward-looking
statements included in this report are based on information available to us on the date of this report, and we assume no obligation to update any forward-
looking statements contained in this report.

» «

» o«

In this report, “Accuray,” the “Company,” “we,” “us,” and “our” refer to Accuray Incorporated.

Recent Developments

On March 6, 2011, we entered into an Agreement and Plan of Merger, with TomoTherapy Incorporated, a Wisconsin corporation (“TomoTherapy”)
and Jaguar Acquisition, Inc., a Wisconsin corporation and wholly-owned subsidiary of Accuray (“Merger Sub”). Pursuant to the terms of the definitive
agreement, and subject to the satisfaction or waiver of closing conditions, including the approval of TomoTherapy’s shareholders, receipt by TomoTherapy of
certain third-party consents and the deposit by TomoTherapy of $65.0 million in cash into a TomoTherapy account with the exchange agent, Merger Sub will
merge with and into TomoTherapy, and TomoTherapy will become a wholly owned subsidiary of the Company (the “Transaction”). If the Transaction were
to close, we would pay to TomoTherapy stockholders approximately $268.1 million, or $4.80 per share of TomoTherapy common stock, in a combination of
cash ($3.15 per share) and stock (0.1648 shares of Accuray common stock per share of TomoTherapy common stock), subject to adjustment. The Merger
Agreement contains certain customary termination rights for each of TomoTherapy and the Company, and under certain circumstances, TomoTherapy will be
required to pay a termination fee of $8.0 million and under other circumstances, TomoTherapy will be required to reimburse us up to $1.5 million in
expenses.

TomoTherapy is the creator of advanced radiation therapy solutions for cancer care. TomoTherapy, together with its affiliates, develops,
manufactures, markets and sells advanced radiation therapy solutions to treat a wide range of cancer types. TomoTherapy markets its products to hospitals
and cancer treatment centers in the Americas, Europe, the Middle East and Asia-Pacific and offers customer support services in each region directly or
through third-party distributors. TomoTherapy’s common stock is traded on NASDAQ under the symbol “TOMO.” As of December 31, 2010,
TomoTherapy had $270.0 million of assets, including $152.0 million in cash, cash equivalents and short term investments, and $163.0 million in
shareholders’ equity.

The closing of the Transaction, subject to satisfaction or waiver of all closing conditions, is expected to occur in June or July of 2011. For more
detailed information, including benefits, risks and uncertainties regarding the Transaction, please see our Registration Statement on Form S-4 filed with the
SEC on April 7, 2011, as amended, declared effective on May 6, 2011.

Overview

We have developed what we believe to be the first and only commercially available intelligent robotic radiosurgery system, the CyberKnife system,
designed to treat solid tumors anywhere in the body as an alternative to traditional surgery. Physicians determine when and how the CyberKnife system
should be used in the treatment of patients. The CyberKnife system is designed to treat small to medium sized, discrete tumors, and is generally not used to
treat (1) very large tumors, which are considerably wider than the radiation beam that can be delivered by the CyberKnife system, (2) diffuse, wide-spread
disease, as is often the case for late stage cancers, because they are not localized (though the CyberKnife system might be used to treat a focal area of the
disease) and (3) systemic disease, like leukemias and lymphomas, which are not localized to an organ, but rather involve cells throughout the body.

The CyberKnife system combines continuous image-guidance technology with a compact linear accelerator that has the ability to move in three
dimensions according to the treatment plan. Our image-guidance technology enables the system to continuously acquire images to track a tumor’s location
and transmit any position corrections to the robotic arm prior to delivery of each dose of radiation. Our compact linear accelerator, or linac is a compact
radiation treatment device that uses microwaves to
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accelerate electrons to create high-energy X-ray beams to destroy the tumor. This combination, which we refer to as intelligent robotics, extends the benefits
of radiosurgery to the treatment of tumors anywhere in the body. The CyberKnife system autonomously tracks, detects and corrects for tumor and patient
movement in real-time during the procedure, enabling delivery of precise, high dose radiation typically with sub-millimeter accuracy. The CyberKnife
procedure requires no anesthesia, can be performed on an outpatient basis and allows for the treatment of patients who otherwise would not have been treated
with radiation or who may not have been good candidates for surgery. In addition, the CyberKnife procedure is designed to avoid many of the potential risks
and complications that are associated with other treatment options and is more cost effective than traditional surgery.

By way of an overview, in order to operate our business, we are required to first obtain regulatory clearances from governmental agencies in the
United States and abroad to market our CyberKnife system, establish an effective and secure supply chain of materials and systems that we then manufacture
and assemble to create the CyberKnife system, establish direct and distributor sales channels for the sales of our products, provide for ongoing sales and
service supports for our products in the field and manage the attendant risks associated with our operations, including risks beyond our control, such as
changes in healthcare legislation and Medicare reimbursement rates, which necessarily affect the decisions of physicians and hospitals regarding the purchase
of our products.

In July 1999, we obtained 510(k) clearance from the United States Food and Drug Administration, or FDA, to market the CyberKnife system for the
treatment of tumors and certain other conditions in the head, neck and upper spine. In August 2001, we received FDA clearance for the treatment of tumors
anywhere in the body where radiation treatment is indicated. In September 2002, we received a CE mark for the sale of the CyberKnife system in Europe. CE
mark is an international symbol that represents adherence to certain essential principles of safety and effectiveness mandated in the European Medical Device
Directive. We received approval for full-body treatment in Japan in June 2008; previously our CyberKnife regulatory approvals in Japan were limited to
treatment for indications in the head and neck. The CyberKnife system has also been approved for various indications in Korea, Taiwan, China and other
countries. To date, our CyberKnife system has been used to deliver more than 117,000 patient treatments.

We manufacture and assemble our CyberKnife systems at our manufacturing facility in Sunnyvale, California. We purchase major components,
including the robotic manipulator, the treatment table or robotic couch, the magnetron, which creates the microwaves for use in the linear accelerator, the
imaging cameras and the computers from outside suppliers, some of which are single source. Our reliance on single source suppliers could harm our ability to
meet demand for our products in a timely and cost effective manner. However, in most cases, if a supplier were unable to deliver these components, we
believe that we would be able to find other sources for these components subject to any regulatory qualifications, if required. We would, however, likely
suffer some delays in qualifying any new supplier. We manufacture certain other electronic and electrical subsystems, including the linear accelerator. We
then assemble and integrate these components with our proprietary software and perform testing prior to shipment to customer sites.

In the United States, we sell to customers, including hospitals and stand-alone treatment facilities, directly through our sales organization. Outside
the United States, we sell to customers in over 80 countries directly and through distributors. We have sales and service offices in Paris, France, Hong Kong,
China, Tokyo, Japan, Madrid, Spain, New Delhi, India, Singapore, Moscow, Russia, Munich, Germany, Istanbul, Turkey and London, UK. As of March 31,
2011, we had 41 employees in our sales organization.

In addition to selling the CyberKnife system to customers through direct sales, we offer alternative arrangements to customers who may not have the
financial means to purchase a CyberKnife system. For example, under our shared ownership program, we retain title to the CyberKnife system while the
customer has use of the system. Our shared ownership contracts generally require a minimum monthly payment from the customer, and we may earn
additional revenue through the use of the system at the site. Generally, minimum monthly payments are equivalent to the revenue generated from treating
three to four patients per month, and any revenue received from additional patients is shared between us and the customer. We expect to continue to offer our
shared ownership program to new customers. The shared ownership program typically has a term of five years, during which the customer has the option to
purchase the system at pre-determined prices.

Our CyberKnife systems are either sold to our customers or placed with our customers pursuant to our shared ownership program. As of March 31,
2011, we had 226 CyberKnife systems installed at customer sites, including 223 sold and three pursuant to our shared ownership program. Of the 226 systems
installed, 140 are in the Americas, 49 are in Asia and 37 are in Europe.

We generate revenue from sales of products and by providing ongoing services and upgrades to customers following installation of the CyberKnife
system. The current United States price for the CyberKnife system typically includes initial training, installation, and a warranty up to two years. We also
offer optional hardware and software when and if available, technical enhancements and upgrades to the CyberKnife system, as part of our multiyear service
plans. Currently, our most comprehensive service program is our Diamond program, which consists of both our Diamond Elite multiyear service plan, or
original Diamond Plan, and our new Diamond Plus multiyear service plan, or Diamond Plus Plan. We introduced our Diamond Plus Plan in the United States
during the quarter ended September 30, 2010, and since its implementation, new U.S. customers may purchase the Diamond Plus Plan. Under our original
Diamond Plan, customers are eligible to receive up to two upgrades (software or hardware only) per year, when and if available, and under our Diamond Plus
Plan, customers are eligible to receive up to twenty upgrades (hardware or
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software) per year, when and if available, or support services, or a combination of upgrades and support services. Each upgrade available under the Diamond
Plus Plan has a value equal to one-tenth the value of the upgrades available under the original Diamond Plan. Prior to introducing our original Diamond Plan,
we offered our Platinum service plan which provided specified future upgrade obligations. For systems sold with a Platinum service plan, all revenue,
including CyberKnife product and service revenue, is deferred until all upgrade obligations have been satisfied and then is recognized ratably over the
remaining life of the Platinum service contract. As of March 31, 2011 and 2010, 176 out of 180 and 141 out of 153, respectively, of our customers with
service plans had purchased non-Platinum service plans.

The CyberKnife procedure is currently covered and reimbursed by Medicare and other governmental and non-governmental third-party payors.
Coverage and payment currently exist in the hospital outpatient setting and in the freestanding clinic setting. For calendar year 2011, the national unadjusted
average Medicare payment rates under Healthcare Common Procedure Coding System, or HCPCS, are $3,409 under code G0339, the billing code for the first
treatment, and $2,505 under code G0340, the billing code for each of the second through fifth treatments. The final rates in the hospital outpatient setting
reflect a 4.6% decrease for G0339 ($3,409) and a 0.7% increase for G0340 ($2,505) compared to 2010. Payment for the freestanding clinic setting is
governed by the final Medicare Physician Fee Schedule. For 2011, payment for CyberKnife procedures in the freestanding clinic settings for first and



subsequent treatments is set by local Medicare carriers and rates may vary from low payment to a payment rate exceeding the hospital outpatient payment
rates.

In addition to Medicare reimbursement to hospitals and clinics, physicians receive reimbursement for their professional services in the hospital
outpatient setting and the freestanding clinic setting. Payment to physicians is based on the Medicare Physician Fee Schedule, and payment amounts are
updated on an annual basis. For 2011, Medicare increased reimbursement rates for the Current Procedural Terminology, or CPT, code series describing the
surgeon’s role in the delivery of CyberKnife cranial and spinal procedures beginning with 61796 and 63620 to varying degrees ranging from 17% to 23%
compared to 2010. Radiosurgery procedures in other anatomies require other surgeons to bill unlisted CPT codes with no assigned payment rates. Payment
rates for unlisted codes are set by the local Medicare carrier and rates may vary from no payment to rates equivalent to the comparable CPT rates for the
series beginning with 61796 and 63620. Coding for other physicians (primarily radiation oncologists) involved in the delivery of CyberKnife strereotactic
radiosurgery treatment decreased by two percent.

Our CyberKnife VSI system, introduced in November 2009, allows physicians to perform conventionally fractioned robotic image guided intensity-
modulated radiation therapy, or Robotic IMRT™, in addition to robotic stereotactic radiosurgery procedures. Medicare 2011 final physician fee schedule
rules reflect a two percent increase over 2010 for the treatment delivery code used to report IMRT services delivered by the CyberKnife VSI system.

Our future success will depend in large part on our ability to maintain and increase our position in the market. To compete successfully, we will need
to continue to demonstrate the advantages of our products and technologies over alternative procedures, products and technologies, and convince physicians
and other healthcare decision makers of the advantages of our products and technologies. Our business and sales and installation cycle does not immediately
create recognizable revenue. As such, we must invest in sales and marketing activities generally 1 to 2 years before we are able to generate revenue from
those activities. Our ability to achieve and maintain long-term profitability is largely dependent on our ability to successfully market and sell the CyberKnife
system and to control our costs and effectively manage our growth.

Financial Condition
Sales and Installation Cycle

The CyberKnife system has a long sales and installation cycle because it is a major capital purchase for our typical customer and requires the
approval of senior management at purchasing institutions. The sales and installation cycle is typically 1 to 2 years in duration and involves multiple steps. The
cycle typically begins with customer meetings with sales and products specialists, and ends upon resolution of all contingencies and either upon shipment, if a
customer is responsible for installation, or upon installation by us. Prior to installation, a purchasing institution must typically obtain a radiation device
installation permit, and in some cases, a certificate of need, or CON, both of which must be granted by state and local government bodies and can add time to
the cycle. Recently, as a result of healthcare cost considerations and sensitivity to the cost of major capital equipment items, some state CON boards have
become more stringent in the evaluation of CON applications. This trend, if it continues, may make the CON process more protracted and uncertain. In
addition, the purchasing institution must build a radiation shielded facility or upgrade an existing facility to house the CyberKnife system. We generally
receive a deposit at the time the purchase agreement is entered into, or shortly thereafter, an additional payment prior to shipment and the remaining balance
for the sale of the CyberKnife system after delivery and installation. The customer also typically selects a service plan at the time of signing a CyberKnife
system purchase agreement and enters into the service plan agreement prior to installation of the system.

Upon installation, we typically recognize the CyberKnife system sale price less the relative selling price of at least one year of service, training and
other professional services, if applicable. We recognize the relative selling price of the first year of service as
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revenue pro rata over the twelve months following installation, training and other professional services, as delivered. In addition, if the customer has
purchased either of our Diamond service plans or our Emerald service plan and assuming annual renewals, we would receive payment at the beginning of
each of the second, third, fourth and fifth years of the multiyear service plan and recognize that revenue pro rata over each year.

Legacy Service Plans

Prior to introducing our original Diamond Plan, we offered a Platinum Elite multiyear service plan, or Platinum plan. This legacy service plan was
structured so that we had an obligation to deliver two upgrades per year over the course of the multiyear service plan. If we fail to deliver the upgrades, our
customers would be entitled to receive a refund of up to $100,000 for each upgrade not offered. To date, no refunds have been required pursuant to the
Platinum plan. Beginning in November 2005, we phased out offering this legacy service plan to new customers.

The Platinum plan obligates us to deliver, when available, up to two upgrades per year during the term of the contract. We have not established fair
value for those future obligations; hence, generally accepted accounting principles in the United States, or GAAP in place at the time we entered into these
agreements, requires that we cannot begin to recognize any of the revenue or cost of sales derived from the sale of the CyberKnife system sold with our
Platinum plan or the associated service plan until all upgrade obligations have been fulfilled. Therefore, the payments made by our customers who have our
legacy Platinum plan are categorized as deferred revenue. Once we fulfill all upgrade obligations with respect to a specific Platinum plan, we ratably
recognize the revenue and related cost of sales from the sale of that specific CyberKnife system and the Platinum plan over the remaining life of the contract.
As of the end of June 2010, we had installed the final upgrades on all systems sold under Platinum agreements. We anticipate that we will satisfy our final
obligations under the remaining Platinum service plans mainly during fiscal 2011, with an immaterial amount to complete in fiscal 2012.

Warranty
All customers purchasing a CyberKnife system receive up to a two year warranty. We recognize the CyberKnife system purchase price, minus the
relative selling price of support services, upon installation if we are responsible for providing installation or otherwise on shipment. We recognize the relative

selling price of the support services ratably over the corresponding period following installation.

Shared Ownership Program Revenue



We recognize revenue, consisting of a minimum monthly payment, monthly from our shared ownership program. We also recognize usage-based
revenue in excess of the monthly minimum based on usage reports from our customers. We recognized revenue from our shared ownership program of $0.3
million and $1.9 million for the three and nine months ended March 31, 2011, respectively. We recognized revenue from our shared ownership program of
$0.5 million and $1.4 million for the three and nine months ended March 31, 2010, respectively. In limited cases, we received nonrefundable upfront
payments from shared ownership program customers which are treated as deferred revenue and recognized over the term of the contract.

The CyberKnife system shared ownership systems are recorded within property and equipment and are depreciated over their estimated life of seven
years. Depreciation and service expense attributable to shared ownership systems are recorded within cost of shared ownership program as they are incurred.

International Sales Revenue

We sell our products internationally through a combination of direct sales force and a network of distributors. We have strategically developed
distributor relationships to serve our customers. Many of our distributors are responsible for installation and service support.

For international sales, we recognize revenue once we have met all of our obligations associated with the purchase agreement, other than for
undelivered elements at their relative selling price. In situations where we are directly responsible for installation, we recognize revenue once we have
installed the CyberKnife system and have confirmed performance against specification. For sales through distributors, we recognize revenue upon shipment
provided that we have received proof of sell-through to the end user from the distributor and that all of our remaining obligations have been satisfied. Net
revenue from international customers was $26.7 million and $57.1 million for the three and nine months ended March 31, 2011, respectively. Net revenue
from international customers was $21.7 million and $53.7 million for the three and nine months ended March 31, 2010, respectively. The increase in
international revenue for the three months ended March 31, 2011 was a result principally from the increase in orders in the Europe and Japan regions.
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Backlog

Backlog consists of the sum of deferred revenue, future un-invoiced payments that our customers are contractually committed to make, signed, non-
contingent CyberKnife system sale agreements that meet the detailed criteria set forth below, service plans and minimum payment requirements associated
with our shared ownership program. In order for a CyberKnife system sale agreement to be counted as backlog, it must meet the following criteria:

- The contract is signed and properly executed by both the customer and us;

- The contract is non-contingent—it either has cleared all its contingencies or contains no contingencies when signed;
- We have received a deposit or a letter of credit, or the sale is a direct channel sale to a government entity;

- The specific end customer site has been identified by the customer in the written contract or written amendment; and
- Less than 2.5 years have passed since the contract met all the criteria above.

Included in customers’ agreements to purchase a CyberKnife system is an option to select the type and term of service coverage that they desire.
Backlog includes the value of this service coverage selected by customers in their original agreement to purchase a CyberKnife system. Before installation of
the CyberKnife system is complete and service commences, the customer must complete and sign a separate service agreement for service coverage
(i.e., Diamond or Emerald service). If at the time of signing the service agreement a customer selects a different type of service than the option selected in the
CyberKnife system purchase agreement, our backlog is adjusted to reflect the service agreement the customer signed.

At March 31, 2011 and 2010, our backlog was approximately $414.3 million and $350.0 million, respectively. Of the total backlog, $160.1 million
and $124.9 million represented CyberKnife system sales at March 31, 2011 and 2010, respectively, and $254.2 million and $225.1 million represented
revenue from service plans and other recurring revenues at March 31, 2011 and 2010, respectively. We anticipate that this backlog will be recognized over
the next five years as installations occur, upgrades are delivered and services are provided.

Although our backlog includes only contractual agreements from our customers, we cannot make assurances that we will convert it into recognized
revenue due to factors outside our control including without limitation, changes in customers’ needs, changes in reimbursement, changes to regulatory
requirements, or other cancellation of orders.

Results of Operations
Overview
Our results of operations are divided into the following components:

Net revenue. Our net revenue consists primarily of product revenue (revenue derived primarily from the sale of CyberKnife systems), shared
ownership program revenue (revenue generated from our shared ownership program), services revenue (revenue generated from sales of post contract support
service plans, installation and training) and other revenue (revenue from specialized services and other non-medical products).

Deferred Revenue—Platinum Multiyear Service Plans. We are required to defer all of the revenue associated with our Platinum plan, until we
have satisfied all of the specified obligations related to the delivery of upgrades to the CyberKnife system during the life of the service plan. This includes
deferring revenue for the cash received for the purchase of the CyberKnife system and Platinum service plans until we have delivered all upgrades which the
customer is eligible to receive. Once we have satisfied our obligations for delivery of upgrades under the plan, we recognize revenue ratably over the
remaining life of the service contract term. We have not offered the Platinum service plan to new customers since we phased it out when we introduced our
original Diamond plan in November 2005. As of the end of June 2010, we had installed the final upgrades on all systems sold under Platinum agreements.



Cost of revenue. Cost of revenue consists primarily of material, labor and overhead costs. Cost of revenue may fluctuate from quarter to quarter
depending on system configurations ordered by our customers and overall revenue mix.

Selling and marketing expenses. Selling and marketing expenses consist primarily of costs for personnel and costs associated with participation in
medical conferences, physician symposia, and advertising and promotional activities. We expect marketing expenses may fluctuate from quarter to quarter

due to the timing of major marketing events, such as significant trade shows.
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Research and development expenses. Research and development expenses consist primarily of activities associated with our product development,
regulatory and clinical study arrangements.

General and administrative expenses. General and administrative expenses consist primarily of compensation and related costs for finance, in-
house legal and human resources, and external expenses related to accounting, legal and other consulting fees.

Other income, net. Other income, net consists primarily of interest earned on our cash and cash equivalents and investments, unrealized losses on
our long-term trading securities, net of unrealized gains on our put option, foreign currency transaction gains and losses, gains and losses on fixed asset
disposals, and state and local sales and use tax fines and penalties.

Three and Nine Months Ended March 31, 2011 Compared to Three and Nine Months Ended March 31, 2010

Net Revenue

Three Months Ended Nine Months Ended
March 31, Variance in Variance in March 31, Variance in Variance in

(Dollars in th ds) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
Products $ 35,249 $ 33,783 $ 1,466 4% $ 88,915 $ 99,815  $ (10,900) (11)%
Shared ownership program 335 484 (149) (31)% 1,856 1,421 435 31%
Services 18,253 17,545 708 4% 54,833 57,887 (3,054) (5)%
Other 910 128 782 611% 1,457 714 743 104%

Net Revenue $ 54,747 $ 51,940 $ 2,807 5% $ 147,061 $ 159,837 $ (12,776) 8)%

Total net revenue for the three months ended March 31, 2011 increased $2.8 million from the three months ended March 31, 2010. Excluding
revenue recognized for systems sold under our Platinum plan, we recognized $35.0 million and $31.7 million of product revenue for the three months ended
March 31, 2011 and 2010, respectively. Excluding revenue under Platinum service agreements, service revenue totaled $17.9 million for the three months
ended March 31, 2011, up $2.7 million from the three months ended March 31, 2010 as a result of continued growth in our installed base covered by service
plans. As of March 31, 2011 and 2010, 176 out of 180 and 141 out of 153 of our customers that had purchased service plans, respectively, had purchased non-
Platinum service plans.

We recognized $0.6 million of revenue for the three months ended March 31, 2011 from systems sold under our Platinum plan, consisting of
$0.2 million for product revenue and $0.4 million for service revenue. All Platinum product revenue for this period was deferred from prior periods. Platinum
service revenue for this period included $0.3 million deferred from prior periods. By comparison, we recognized $4.5 million of revenue for the three months
ended March 31, 2010 from systems sold under our Platinum plan, including $2.1 million for product revenue and $2.4 million for service revenue. All
Platinum product revenue for the three months ended March 31, 2010 was deferred from prior periods. Platinum service revenue for this period included $1.4
million deferred from prior periods. As of June 30, 2010, we had satisfied all upgrade delivery obligations on all units sold under our Platinum plan. Once all
upgrade delivery obligations have been satisfied, revenue is recognized over the remaining term of the contract service term.

Total net revenue for the nine months ended March 31, 2011 decreased $12.8 million from the nine months ended March 31, 2010. Excluding
revenue recognized for systems sold under our Platinum plan, we recognized $87.1 million and $88.9 million of product revenue for the nine months ended
March 31, 2011 and 2010, respectively. Excluding revenue under Platinum service agreements, service revenue totaled $51.9 million for the nine months
ended March 31, 2011, up $6.9 million from the nine months ended March 31, 2010 as a result of continued growth in our installed base covered by service
plans.

We recognized $4.8 million of revenue for the nine months ended March 31, 2011 from systems sold under our Platinum plan, consisting of
$1.8 million for product revenue and $3.0 million for service revenue. All Platinum product revenue for this period was deferred from prior periods. Platinum
service revenue for this period included $1.7 million deferred from prior periods. By comparison, we recognized $23.9 million of revenue for the nine months
ended March 31, 2010 from systems sold under our Platinum plan, including $10.9 million for product revenue and $13.0 million for service revenue. All
Platinum product revenue for this period was deferred from prior periods. Platinum service revenue for this period included $5.1 million deferred from prior
periods.

We anticipate our non-Platinum revenue to continue to grow in future periods, while we expect Platinum revenue to decrease in future periods as
these legacy arrangements lapse. Additionally, we expect our service revenue to increase as our installed base continues to grow.
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Gross Profit (Loss)
Three Months Ended March 31, Nine Months Ended March 31,
2011 2010 2011 2010
(Dollars in (% of net (Dollars in (% of net (Dollars in (% of net (Dollars in (% of net
thousands) revenue) th ds) I ) th ds) revenue) thousands) revenue)

Gross profit (loss) $ 27,313 49.9% $ 25,376 48.9% $ 75,016 51.0% $ 72,960 45.6%
Products $ 21,135 60.0% $ 19,353 573% $ 54,407 61.2% $ 53,177 53.3%
Shared ownership program $ 250 746% $ 256 529% $ 1,477 79.6% $ 544 38.3%
Services $ 6,101 33.4% $ 5,739 32.7% $ 19,436 354% $ 19,028 32.9%



Other $ (173) -19.0% $ 28 21.9% $ (304) -209% $ 211 29.6%

Gross margin as a percentage of net revenue was relatively unchanged in the three months ended March 31, 2011 compared to the three months
ended March 31, 2010. Gross margin as a percentage of net revenue for the nine months ended March 31, 2011 increased from 45.6% to 51.0% compared to
the nine months ended March 31, 2010. The increase in product, shared ownership program and service gross margin as a percentage of net revenue for the
three and nine months ended March 31, 2011 compared to the three and nine months ended March 31, 2010 was primarily the result of an increase in average
selling price and decreases in manufacturing costs. Additionally, service gross margins have increased for the three and nine months ended March 31, 2011
compared to the three and nine months ended March 31, 2010 primarily due to the growth in our installed base coupled with consistent levels of service labor
costs and a reduction in service parts costs.

Selling and Marketing
Three Months Ended Nine Months Ended
March 31, Variance in Variance in March 31, Variance in Variance in
(Dollars in th ds) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
Sales and marketing $ 8127 $ 7179 $ 948 13% $ 23874 § 25891 § 2,017) ®)%
Percentage of net revenue 14.8% 13.8% 16.2% 16.2%

Selling and marketing expenses for the three months ended March 31, 2011 increased $0.9 million compared to the three months ended March 31,
2010. The increase was primarily attributable to increased tradeshow and marketing events including travel for $0.3 million, an increase in consulting related
expenses of $0.3 million principally for the assistance in the announcement and ongoing integration planning of the proposed acquisition of TomoTherapy,
and an increase in stock-based compensation expense of $0.2 million.

Selling and marketing expenses for the nine months ended March 31, 2011 decreased $2.0 million compared to the nine months ended March 31,
2010. The decrease was primarily attributable to a decrease in compensation and employee related expenses, including commission, bonus and stock-based
compensation of $2.1 million, offset by an increase of $0.2 million in travel related expenses.

We expect marketing expenses may fluctuate from quarter to quarter due to the timing of major marketing events, such as significant trade shows.

Research and Development

Three Months Ended Nine Months Ended
March 31, Variance in Variance in March 31, Variance in Variance in
(Dollars in thousands) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
Research and development $ 9,291 $ 7,719 $ 1,572 20% $ 26,651 $ 23,150 $ 3,501 15%
Percentage of net revenue 17.0% 14.9% 18.1% 14.5%

Research and development expenses for the three months ended March 31, 2011 increased $1.6 million compared to the three months ended
March 31, 2010. The increase was primarily attributable to increased consulting fees of $1.1 million for internal development projects, along with sponsorship
of clinical research studies, and a net increase of $0.2 million for employee and related expenses, including temporary labor, to support increases in our
research and development activities.

Research and development expenses for the nine months ended March 31, 2011 increased $3.5 million compared to the nine months ended
March 31, 2010. The increase was primarily attributable to an increase in compensation and employee related costs, including contract labor, recruiting and
relocation of $0.8 million to support ongoing research projects and increased consulting fees of $2.5 million for internal development projects, along with
externally sponsored clinical research programs.

We anticipate research and development expense to be higher in the fourth quarter of fiscal year 2011 compared to the previous quarters of fiscal
year 2011 due to development projects designed to continue to advance the capabilities of the CyberKnife system.
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General and Administrative
Three Months Ended Nine Months Ended
March 31, Variance in Variance in March 31, Variance in Variance in

(Dollars in th ds) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
General and

administrative $ 10,421 $ 7,719 $ 2,702 35% $ 27461 $ 27,079 $ 382 1%

Percentage of net

revenue 19.0% 14.9% 18.7% 16.9%

General and administrative expenses for the three months ended March 31, 2011 increased $2.7 million compared to the three months ended
March 31, 2010. The increase was primarily attributable to accounting, legal and consulting fees of $2.4 million incurred in connection with our announced
proposed acquisition of TomoTherapy.

General and administrative expenses for the nine months ended March 31, 2011 increased $0.4 million compared to the nine months ended
March 31, 2010. The increase was primarily attributable to the accounting, legal and consulting expenses of $2.5 million due to our announced proposed
acquisition of TomoTherapy, partially offset by a reduction in rent expense of $0.6 million from our renewed lease agreement, lower outside services expense
for consulting, audit and legal fees of $0.9 million, partially associated with decreases in costs incurred by us in the ongoing class action shareholder lawsuit,
and a decrease of $0.5 million in stock-based compensation.

We anticipate general and administrative expense to be higher in the fourth quarter of 2011 compared to the previous quarters of 2011 due to the
acquisition of TomoTherapy.

Other Income (Loss), Net

Three Months Ended Nine Months Ended



March 31, Variance in Variance in March 31, Variance in Variance in

(Dollars in th ds) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
Other income (loss),
net $ 22 $ 227) $ 249 (1100% $ 2,314 % 684 $ 1,630 238%
Percentage of net
revenue 0.0% -0.4% 1.6% 0.4%

Other income (loss), net, increased $0.2 million for the three months ended March 31, 2011 compared to the three months ended March 31, 2010.
The increase was primarily attributable to lower foreign currency transaction losses of $0.4 million, partially offset by a decrease in net interest income of
$0.2 million.

Other income (loss), net, increased $1.6 million for the nine months ended March 31, 2011 compared to the nine months ended March 31, 2010. The
increase was primarily attributable to an increase of $2.8 million related to foreign currency transaction gains as a result of the appreciation of the Euro-U.S.
dollar foreign exchange rate and its effects on the remeasurement of balances and translation of transactions denominated in Euros. This was partially offset
by a decrease in net interest income of $1.0 million due to lower average interest rates earned on amounts kept in interest bearing accounts during the nine
months ended March 31, 2011, compared to the nine months ended March 31, 2010 and a decrease of $0.2 million related to the loss on sale of investments.

Provision for Incomes Taxes

Three Months Ended Nine Months Ended
March 31, Variance in Variance in March 31, Variance in Variance in
(Dollars in th ds) 2011 2010 Dollars Percent 2011 2010 Dollars Percent
Provision for (benefit
from) income taxes ~ $ 656 $ 260 $ 396 152% $ 1,046 $ 297) $ 1,343 (452)%
Percentage of net
revenue 1.2% 0.5% 0.7% -0.2%

On a quarterly basis, we provide for income taxes based upon an estimated annual effective income tax rate. This process involves estimating actual
current tax expense together with assessing temporary differences in the treatment of items for tax purposes versus financial accounting purposes that may
create net deferred tax assets and liabilities.

Income tax expense was $0.7 million for the three months ended March 31, 2011, compared to income tax expense of $0.3 million for the three
months ended March 31, 2010. The increase in tax expense of $0.4 million is primarily related to an increase in corporate earnings of foreign subsidiaries.

Income tax expense was $1.0 million for the nine months ended March 31, 2011, compared to the income tax benefit of $0.3 million for the nine
months ended March 31, 2010. The increase in tax expense of $1.3 million is related primarily to a $0.4 million increase in tax expense associated with
foreign earnings, and the remaining $0.9 million is related to a benefit realized from the carryback of fiscal year 2009 US alternative minimum tax losses to
earlier years during the nine months ended March 31, 2010.

Stock-Based Compensation Expense

Stock-based compensation expense was recorded net of estimated forfeitures for the three and nine months ended March 31, 2011 and 2010 such that
expense was recorded only for those stock-based awards that are expected to vest. For the three months
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ended March 31, 2011 and 2010, we recorded $1.9 million and $1.9 million, respectively, of stock-based compensation expense, net of estimated forfeitures,
for stock options, 2007 Employee Stock Purchase Plan, or ESPP, shares issued and RSUs granted to employees. For the nine months ended March 31, 2011
and 2010, we recorded $6.4 million and $8.2 million, respectively, of comparable stock-based compensation expense. The decrease in stock-based
compensation for the nine months ended March 31, 2011 was primarily attributable to a decrease in fair value of our stock options.

Liquidity and Capital Resources

At March 31, 2011, we had $143.0 million in cash, cash equivalents and marketable securities. We believe that we have sufficient cash resources
and anticipated cash flows to continue in operation for at least the next twelve months.

On March 6, 2011, we signed a definitive agreement to acquire TomoTherapy for $268.1 million in cash and shares of our common stock. We
expect this transaction to close in the fourth quarter of fiscal 2011 or the first quarter of fiscal 2012, but remains subject to certain customary closing
conditions. The acquisition agreement is further described in the section entitled “Recent Developments” above.

Cash Flows From Operating Activities

Net cash used in operating activities was $9.1 million for the nine months ended March 31, 2011. Our net loss of $1.7 million contributed to the
negative cash flows from working capital changes including a decrease in deferred revenue, net of deferred cost of revenue of $2.3 million, an increase in
inventories of $7.8 million, and a decrease in accounts payable of $3.0 million. This was offset primarily by an increase in accounts receivable of $6.2
million. The change in deferred revenue, net of deferred cost of revenue, was primarily due to timing differences between invoicing customers for products
and services and the recognition of the invoicing as revenue. Increases in inventory were due to increases in production while the decrease in accounts
payable was due to timing differences between the receipt of goods and service and vendor payments. Non-cash charges included $6.4 million of stock-based
compensation charges, $4.4 million of depreciation and amortization expense, and write-down of inventories of $0.7 million.

Net cash used in operating activities was $12.4 million for the nine months ended March 31, 2010. Our net loss of $2.2 million contributed to the use
of cash. Negative cash flow from working capital changes include a decrease in deferred revenue, net of deferred cost of revenue of $15.8 million, a $5.5
million decrease in accounts payable, and a $5.5 million increase in prepaid expenses and other assets, partially offset by a $1.5 million increase in accrued
liabilities, a $0.7 million decrease in accounts receivable and a decrease in inventory of $0.6 million. The decrease in deferred revenue, net of deferred cost of



revenue, was primarily a result of the recognition of revenue previously deferred for systems sold under our Platinum plan, offset partially by differences
between invoicing customers for products and services and the recognition of the invoicing as revenue. The decrease in accounts payable was primarily due to
a reduction in our operating expenses. Non-cash charges included $8.2 million of stock-based compensation, $5.6 million of depreciation and amortization
expense, and write-down of inventories of $0.3 million.
Cash Flows From Investing Activities

Net cash provided by investing activities was $16.0 million for the nine months ended March 31, 2011, which was primarily attributable to net
marketable security activities of $20.1 million, which consisted of $120.8 million of sales and maturities of marketable securities, offset by $100.7 million in
purchases, and $4.1 million of cash used for purchases of property and equipment.

Net cash provided by investing activities was $9.5 million for the nine months ended March 31, 2010, which was primarily attributable to net
marketable security activities of $12.0 million, which consisted of $86.3 million of sales and maturities of marketable securities, offset by $74.3 million in
purchases. We also used $2.5 million of cash for purchases of property and equipment.

Cash Flows From Financing Activities

Net cash provided by financing activities of $4.3 million for the nine months ended March 31, 2011 was attributable to proceeds from the exercise of
common stock options and the purchase of common stock under our employee stock plans.

Net cash provided by financing activities for the nine months ended March 31, 2010 was $1.9 million, which was attributable to proceeds from the
exercise of common stock options and the purchase of common stock under our employee stock plans, offset by excess tax benefit from stock-based
compensation of $0.5 million.

Operating Capital and Capital Expenditure Requirements
Our future capital requirements depend on numerous factors. These factors include but are not limited to the following:

- Revenue generated by sales of the CyberKnife system, our shared ownership program and service plans;
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- Costs associated with our sales and marketing initiatives and manufacturing activities;

- Facilities, equipment and IT systems required to support current and future operations:

- Rate of progress and cost of our research and development activities;

- Costs of obtaining and maintaining FDA and other regulatory clearances of the CyberKnife system;

- Effect of competing technological and market developments;

- Number and timing of acquisitions and other strategic transactions;

- Costs and resources required for successful integration of TomoTherapy; and

- Upon the closing of the acquisition, we will be able to utilize the cash held by TomoTherapy.

We believe that our current cash and cash equivalents will be sufficient to meet our anticipated cash needs for working capital and capital
expenditures for the next twelve months. If these sources of cash and cash equivalents are insufficient to satisfy our liquidity requirements, we may seek to
sell additional equity or debt securities or obtain additional credit facilities. The sale of additional equity or convertible debt securities could result in dilution
to our stockholders. If additional funds are raised through the issuance of debt securities, these securities could have rights senior to those associated with our
common stock and could contain covenants that would restrict our operations. Additional financing may not be available at all, or in amounts or on terms
acceptable to us. If we are unable to obtain this additional financing, we may be required to reduce the scope of our planned product development and
marketing efforts.

Contractual Obligations and Commitments

We presented our contractual obligations in our Annual Report on Form 10-K for the previous annual reporting period ended June 30, 2010. There
have been no material changes in those obligations during the current quarter, other than the entering into the definitive agreement relating to the proposed
Transaction.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.
Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations is based on our condensed consolidated financial statements, which
have been prepared in accordance with GAAP. The preparation of these condensed consolidated financial statements requires management to make estimates
and judgments that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated

financial statements, as well as revenue and expenses during the reporting periods. We evaluate our estimates and judgments on an ongoing basis. We base
our estimates on historical experience and on various other factors we believe are reasonable under the circumstances, the results of which form the basis for



making judgments about the carrying value of assets and liabilities. Actual results could therefore differ materially from those estimates if actual conditions
differ from our assumptions.

All of our significant accounting policies and methods used in the preparation of our condensed consolidated financial statements are described in
Note 2, Summary of Significant Accounting Policies, in Notes to the condensed consolidated financial statements. The methods, estimates and judgments that
we use in applying our accounting policies require us to make difficult and subjective judgments, often as a result of the need to make estimates regarding
matters that are inherently uncertain. Management believes the critical accounting policies and estimates are those related to revenue recognition, inventory
valuation, stock-based compensation, income taxes, legal and other contingencies and corporate bonus accruals.

Revenue Recognition

We frequently enter into sales arrangements with customers that contain multiple elements or deliverables such as hardware, software and services.
In order to comply with GAAP, we have to make a number of reasoned judgments with respect to elements of these sales arrangements, including how to
allocate the proceeds received from an arrangement, whether there are multiple elements of the arrangement, whether any undelivered elements are essential
to the functionality of the delivered elements and the appropriate timing of revenue recognition with respect to these arrangements. For revenue arrangements
with multiple elements which were entered into by June 30, 2010 and which have not subsequently been materially modified, we allocate arrangement
consideration to each element based upon vendor specific objective evidence, or VSOE, of fair value of the respective elements. VSOE of fair value for each
element is based upon our historical standard rates charged for the product or service when such product or service is sold
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separately or based upon the price established by our management-comprised pricing committee, which has the relevant authority when that product or
service is not yet sold separately. Changes to the elements in an arrangement and the ability to establish VSOE of the fair value for those elements could affect
the timing and the amount of revenue recognition.

In the first quarter of fiscal 2011, we adopted Accounting Standards Update, or ASU, 2009-13, Multiple-Deliverable Revenue Arrangements
(amendments to Accounting Standards Codification, or ASC, Topic 605, Revenue Recognition), or ASU 2009-13, (formerly Emerging Issues Task Force, or
EITF, Issue 08-1) and ASU 2009-14, Certain Arrangements That Include Software Elements (amendments to Financial Accounting Standards Board, or
FASB, ASC Topic 985, Software), or ASU 2009-14 (formerly EITF 09-3). The new standard changes the requirements for establishing separate units of
accounting in a multiple element arrangement and requires the allocation of arrangement consideration to each deliverable to be based on the relative selling
price. The FASB also amended the accounting standards for revenue recognition to exclude software that is contained in a tangible product from the scope of
software revenue guidance if the software is essential to the tangible product’s functionality. We adopted these new standards on a prospective basis;
therefore, they apply only to revenue arrangements entered into or materially modified beginning July 1, 2010. The revised guidance primarily provides two
significant changes: 1) it requires us to allocate revenues in an arrangement using best estimated selling prices, or BESP, of deliverables if we do not have
VSOE or third-party evidence, or TPE, of selling price; and 2) it eliminates the residual method and requires us to allocate revenue using the relative selling
price method. The BESP is established considering multiple factors including, but not limited to, pricing practices, internal costs, geographies and gross
margin. The determination of BESP is made through consultation with and formal approval by our pricing committee, taking into consideration the overall
go-to-market pricing strategy. We may modify or develop new go-to-market practices in the future. As these go-to-market strategies evolve, we may modify
our pricing practices in the future, which may result in changes in selling prices, impacting both VSOE and BESP. These factors may result in a different
allocation of revenue to the deliverables in multiple element arrangements from the current fiscal year, which may change the pattern and timing of revenue
recognition for these elements but will not change the total revenue recognized for the arrangement.

Revenue recognition also depends on all or a combination of the timing of shipment, completion of installation, customer acceptance and the
readiness of customers’ facilities. If shipments are not made on scheduled timelines, installation schedules are delayed or if the products are not accepted by
the customer in a timely manner, our reported revenues may differ materially from expectations.

Examples of the impact of these factors include the following. If the shipment of a CyberKnife system sold for $4.0 million was delayed, system
revenue would be lowered by this $4.0 million, less any amounts deferred for service, training, or other future deliverables. If a CyberKnife system was sold
for $4.0 million and the sale involved multiple elements including training and service, a 5% change in BESP of the system would result in an insignificant
impact to the amount of revenue allocated and recognized as product revenue rather than as service revenue.

Inventories

The valuation of inventory requires us to estimate obsolete or excess inventory as well as damaged inventory. The determination of obsolete or
excess inventory requires us to estimate the future demand for our products. We regularly review inventory quantities on hand and adjust for excess and
obsolete inventory based primarily on historical usage rates and our estimates of product demand to support future sales and service. If our demand forecast
for specific products is greater than actual demand and we fail to reduce purchasing and manufacturing output accordingly, we could be required to write off
inventory, which would negatively impact our gross margin. For example, if the actual amount of inventory that is disposed of as obsolete, excess or damaged
is 10% larger or smaller than the amount that we estimated at June 30, 2010, then we would need to increase or decrease cost of sales by approximately $0.3
million.

Stock-Based Compensation Expense

We use the Black-Scholes option valuation model to estimate the fair value of stock options and Employee Stock Purchase Plan shares. The Black-
Scholes model requires the input of highly subjective assumptions. The most significant assumptions are our estimates of the expected volatility and the
expected term of the award. Our expected volatility is derived from the historical volatilities of several unrelated public companies within industries related to
our business because we do not have sufficient trading history on our common stock. When making the selections of our peer companies within industries
related to our business to be used in the volatility calculation, we also considered the stage of development, size and financial leverage of potential
comparable companies. In addition, as our historical share option exercise experience as a publicly-held entity does not provide a reasonable basis upon
which to estimate the expected term, we estimate the expected term of options granted by taking the average of the vesting term and the contractual term of
the option, as illustrated by the simplified method. The assumptions used in calculating the fair value of share-based payment awards represent management’s
best estimates, but these estimates involve inherent uncertainties and the application of management judgment. As a result, if factors change and we use
different assumptions, our stock-based compensation expense could be materially different in the future.
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We recognize compensation cost for only those shares expected to vest over the requisite service period of the award. We estimate our forfeiture rate
based on an analysis of our actual forfeitures and will continue to evaluate the appropriateness of the forfeiture rate based on recent forfeiture activity and
expected future employee turnover. Quarterly changes in the estimated forfeiture rate can have a significant effect on reported stock-based compensation
expense, as the cuamulative effect of adjusting the rate for all expense amortization is recognized in the period the forfeiture estimate is changed. If a revised
forfeiture rate is higher than the previously estimated forfeiture rate, an adjustment is made that will result in a decrease to the stock-based compensation
expense recognized in the consolidated financial statements. If a revised forfeiture rate is lower than the previously estimated forfeiture rate, an adjustment is
made that will result in an increase to the stock-based compensation expense recognized in the consolidated financial statements. During the third quarter of
fiscal year 2011, a change to our estimated forfeiture rate by five percentage points would result in an insignificant increase or decrease in overall stock-based
compensation expense.

Income Taxes

We calculate our current and deferred tax provisions based on estimates and assumptions that could differ from the actual results reflected in our
income tax returns filed during the subsequent year. We record adjustments based on filed returns when we have identified and finalized them, which is
generally in the third quarter of the subsequent year for U.S. federal and state provisions, respectively. We have placed a full valuation allowance on all net
U.S. deferred tax assets because realization of these tax benefits through future taxable income cannot be reasonably assured. We intend to maintain the
valuation allowance until sufficient positive evidence exists to support the reversal of the valuation allowance. Any decision to reverse part or all of the
valuation allowance would be based on our estimate of future profitability. If our estimate were to be wrong we could be required to charge potentially
significant amounts to income tax expense to establish a new valuation allowance.

Our effective tax rate includes the impact of certain undistributed foreign earnings for which we have not provided U.S. taxes because we plan to
reinvest such earnings indefinitely outside the United States. We plan foreign earnings remittance amounts based on projected cash flow needs as well as the
working capital and long-term investment requirements of our foreign subsidiaries and our domestic operations. Material changes in our estimates of cash,
working capital and long-term investment requirements in the various jurisdictions in which we do business could impact our effective tax rate. We are
subject to income taxes in the United States and certain foreign countries, and we are subject to corporate income tax audits in some of these jurisdictions. We
believe that our tax return positions are fully supported, but tax authorities are likely to challenge certain positions, which may not be fully sustained.
However, our income tax expense includes amounts intended to satisfy income tax assessments that result from these challenges. Determining the income tax
expense for these potential assessments and recording the related assets and liabilities requires management judgments and estimates. We evaluate our
uncertain tax positions in accordance with the guidance for accounting for uncertainty in income taxes. We believe that our reserve for uncertain tax positions
is adequate. We review our reserves quarterly, and we may adjust such reserves because of proposed assessments by tax authorities, changes in facts and
circumstances, issuance of new regulations or new case law, previously unavailable information obtained during the course of an examination, negotiations
between tax authorities of different countries concerning our transfer prices, or the expiration of statutes of limitations.

Loss Contingencies

As discussed in Note 7, Contingencies, in Notes to condensed consolidated financial statements above, we are involved in various lawsuits, claims
and proceedings that arise in the ordinary course of business. We record a provision for a liability when we believe that it is both probable that a liability has
been incurred and the amount can be reasonably estimated. Significant judgment is required to determine both probability and the estimated amount. We
review these provisions at least quarterly and adjust these provisions to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and
updated information. Currently, we do not have a potential liability related to any current legal proceedings and claims that would individually or in the
aggregate materially adversely affect our financial condition or operating results. Litigation is inherently unpredictable and is subject to significant
uncertainties, some of which are beyond our control. Should any of these estimates and assumptions change or prove to have been incorrect, we could incur
significant charges related to legal matters which could have a material impact on our results of operations, financial position and cash flows.

Corporate Bonus Expense and Accruals

We record accruals for estimated corporate bonus expense which is paid out in the first quarter of the subsequent fiscal year. Our expense accruals
are based on our forecasted results for three factors: net revenue, pre-tax operating income and orders to backlog. If we underestimate or overestimate any of
these factors during a fiscal year, adjustments to bonus expense and accruals may be necessary in subsequent periods during the year. For example, if our
actual results as of the end of a fiscal year yielded a bonus attainment that varied by 5% from our prior estimate, we would need to increase or decrease our
bonus expense accrual in the fourth quarter of the fiscal year by approximately $0.2 million. Historically, our estimated accrued liabilities have approximated
actual expense incurred.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
Interest Rate Risk

At March 31, 2011, we had $57.3 million of cash and cash equivalents and $85.6 million invested in other financial instruments. Our earnings on
interest income generated from our cash and investment balances are affected by changes in interest rates. We believe that while the instruments we hold are
subject to changes in the financial standing of the issuer of such securities, and except as described below, we are not subject to any material risks arising
from changes in interest rates, foreign currency exchange rates, commodity prices, equity prices or other market changes that affect market risk sensitive
instruments. However, should interest rates increase, the market value of our investments may decline, which could result in a realized loss if we are forced to
sell before their scheduled maturity. If overall interest rates had risen by 100 basis points, the fair value of our net investment position at March 31, 2011
would have decreased by approximately $0.3 million, assuming consistent levels of investments.



Foreign Currency Exchange Rate Risk

As of March 31, 2011, there were no amounts in deferred revenue for sales contracts for CyberKnife system denominated in a foreign currency in
which system revenue will be recognized in future periods. Future fluctuations in the value of the U.S. dollar may affect the price competitiveness of our
products outside the United States. For direct sales outside the United States, it is likely we will sell in the local currency, which could expose us to additional
foreign currency risks, including changes in currency exchange rates. Some of our commissions related to sales of the CyberKnife system are payable in
Euros. To the extent that management can predict the timing of payments under these contracts that are denominated in foreign currencies, we may engage in
hedging transactions to mitigate such risks in the future.

Item 4. Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is
recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and that such
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow
for timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any
controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and in
reaching a reasonable level of assurance, management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

As of March 31, 2011, we carried out an evaluation, under the supervision and with the participation of our management, including our Chief
Executive Officer and our Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. Based on this
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of March 31, 2011 our disclosure controls and procedures were
effective such that the information relating to our Company, including our consolidated subsidiaries, required to be disclosed in our SEC reports (i) is
recorded, processed, summarized and reported within the time periods specified in SEC rules and forms and (ii) is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we
conducted an evaluation of any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) that occurred during the three months ended March 31, 2011. We note that effective January 1, 2011, we converted to a new Enterprise
Resource Planning, or ERP, system, Microsoft AX, to help manage our business, to process transactions, and to record financial activity. We have adapted our
processes and procedures to reflect our use of this new ERP system which is an integral element of our internal control over financial reporting. Based on the
evaluation described above, our Chief Executive Officer and Chief Financial Officer concluded that there has not been any change in our internal control over
financial reporting during the three months ended March 31, 2011 that has materially affected, or is reasonably likely to materially affect, our internal control
over financial reporting.

Inherent Limitations of Internal Controls

Internal control over financial reporting cannot provide absolute assurance of achieving financial reporting objectives because of its inherent
limitations. Internal control over financial reporting is a process that involves human diligence and compliance and is subject to lapses in judgment and
breakdowns resulting from human failures. Internal control over financial reporting also can be circumvented by collusion or improper management override.
Because of such limitations, there is a risk that material misstatements may not be prevented or detected on a timely basis by internal control over financial
reporting. However, these inherent limitations are known features of the financial reporting process. Therefore, it is possible to design into the process
safeguards to reduce, though not eliminate, this risk.

32

Table of Contents
PART II. OTHER INFORMATION
Item 1. Legal Proceedings.

Please refer to Note 7 to the condensed consolidated financial statements above for a description of certain legal proceedings currently pending
against our Company. From time to time we are involved in legal proceedings arising in the ordinary course of our business.

Item 1A. Risk Factors.

Set forth below and elsewhere in this report and in other documents we file with the SEC are descriptions of the risks and uncertainties that could
cause our actual results to differ materially from the results contemplated by the forward-looking statements contained in this report. The descriptions below
include any material changes to and supersede the descriptions of the risk factors affecting our business previously disclosed in “Part I, Item IA. Risk Factors”
of our Annual Report on Form 10-K for the fiscal year ended June 30, 2010 and our Quarterly Reports on Form 10-Q for the fiscal quarters ended
September 30, 2010 and December 31, 2010. We also refer you to the Risk Factors contained in our Registration Statement on Form S-4 filed with the SEC
on April 7, 2011, as amended, declared effective on May 6, 2011.

Risks Related to the Merger Agreement

Combining our business with TomoTherapy may be more difficult, costly or time-consuming than expected, which may adversely affect our results of
operations and adversely affect the value of our common stock following the merger.

We have entered into the merger agreement because we believe that the merger will be beneficial to our company and our stockholders. The success
of the merger will depend, in part, on our and TomoTherapy’s ability to realize the anticipated benefits from combining our businesses. To realize these
anticipated benefits, we must successfully combine our businesses in an efficient and effective manner. If we are not able to achieve these objectives within
the anticipated time frame, or at all, the anticipated benefits and cost savings of the merger may not be realized fully, or at all, or may take longer to realize
than expected, and the value of our common stock may be adversely affected.



We and TomoTherapy have operated and, until the completion of the merger, will continue to operate, independently. It is possible that the
integration process could result in the loss of key employees, the disruption of each company’s ongoing business or inconsistencies in standards, controls,
procedures and policies that adversely affect our or TomoTherapy’s ability to maintain relationships with customers, employees, suppliers and other business
partners following the merger or to achieve the anticipated benefits of the merger. Specifically, issues that must be addressed in integrating the operations of
TomoTherapy into our operations in order to realize the anticipated benefits of the merger include, among other things:

integrating and optimizing the utilization of the properties, equipment, suppliers, distribution channels, manufacturing, marketing, promotion and
sales activities and information technologies of TomoTherapy and us;

consolidating corporate and administrative infrastructures of TomoTherapy and us;

coordinating geographically dispersed organizations of TomoTherapy and us;

retaining existing customers and attracting new customers of TomoTherapy and us; and

conforming standards, controls, procedures and policies, business cultures and compensation structures between the companies.

Integration efforts between the two companies will also divert management attention and resources. An inability to realize the full extent of the
anticipated benefits of the merger, as well as any delays encountered in the integration process, could have an adverse effect upon our results of operations,
which may affect adversely the value of our common stock after the completion of the merger.

In addition, the actual integration may result in additional and unforeseen expenses, and the anticipated benefits of the integration plan may not be
realized. Actual synergies, if achieved at all, may be lower than what we expect and may take longer to achieve than anticipated. If we are not able to
adequately address these challenges, we may be unable to successfully integrate TomoTherapy’s operations into our own or to realize the anticipated benefits

of the integration of the two companies.
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Any delay in completing the merger may substantially reduce the benefits that we expect to obtain from the merger.

The merger is subject to a number of conditions beyond our control that may prevent, delay or otherwise materially adversely affect its completion.
There can be no assurance that all approvals will be obtained nor that all conditions will be satisfied. We cannot predict whether or when the conditions
required to complete the merger will be satisfied. The requirements for obtaining the required clearances and approvals could delay the Effective Time for a
significant period of time or prevent it from occurring at all. Moreover, we and TomoTherapy may terminate the merger agreement if the merger is not
consummated by September 30, 2011, or, in certain circumstances, by October 31, 2011. Any delay in completing the merger may materially adversely affect
the synergies and other benefits that we expect to achieve if the merger and the integration of the companies’ respective businesses are completed within the
expected timeframe.

Uncertainties associated with the merger may cause a loss of employees and may otherwise affect our future business and operations.

Our success after the merger will depend in part upon our ability to retain our and TomoTherapy’s key employees. Prior to the merger, our and
TomoTherapy’s employees may experience uncertainty about their roles with the Company following the merger. Employees of TomoTherapy who we retain
following the merger may also experience similar uncertainty after the completion of the merger. This may adversely affect the ability of each of
TomoTherapy and us to attract or retain key management, sales, technical and other personnel. Key employees of TomoTherapy and the Company may depart
because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with us following the merger. As a result, we may not be
able to attract or retain key employees of the Company and TomoTherapy following the merger to the same extent that we and TomoTherapy have been able
to attract or retain our and their own employees in the past, which could have a negative impact on our business following the merger. If key employees
depart, the integration of the companies may be more difficult, and our business following the merger could be materially harmed.

The market price of our common stock after the merger may be affected by factors different from those affecting the shares of our common stock prior to
the merger.

Our and TomoTherapy’s businesses differ in many respects including product offerings and relationships with customers and suppliers, and
accordingly, our results of operations following the merger and the market price of shares of our common stock after the merger may be affected by factors
different from those currently affecting our results of operations.

We will incur significant costs in connection with the merger.

We expect to incur approximately $8.0 million of out-of-pocket costs associated with the merger, consisting primarily of financial, legal and
accounting fees and expenses. Through the quarter ended March 31, 2011, we have incurred approximately $2.6 million related to the merger. Similarly,
TomoTherapy expects to incur approximately $7.0 million of out-of-pocket costs associated with the merger, consisting primarily of financial, legal and
accounting fees and expenses. We also expect to incur non-recurring costs associated with combining the operations of the two companies. Most of these
costs will be comprised of facilities and systems consolidation costs and employment-related costs. We will also incur fees and costs related to formulating
integration plans. Additional unanticipated costs may be incurred in the integration of the companies’ businesses. Although we expect that the elimination of
duplicative costs, as well as the realization of other efficiencies related to the integration of the businesses, should allow us to offset incremental transaction
and merger-related costs over time, this net benefit may not be achieved in the near term, or at all.

The merger may not be accretive and may cause dilution to our earnings per share, which may negatively affect the market price of our common stock.

We currently anticipate that the merger will be accretive to our earnings per share (on an adjusted earnings basis) in our fiscal year beginning July 1,
2012. This expectation is based on preliminary estimates, which may change materially. We may also encounter additional transaction-related costs or other
factors such as the failure to realize all of the benefits anticipated in the merger. All of these factors could cause dilution to our earnings per share or decrease
or delay the expected accretive effect of the merger and cause a decrease in the market price of our common stock.



If the merger is completed, we may not be able to realize all of the desired benefits from TomoTherapy’s relationship with Compact Particle Acceleration
Corporation (“CPAC”).

Since April 2008, TomoTherapy has been an investor in CPAC to continue development of its research initiative for a compact proton therapy
system for the treatment of cancer. CPAC has and is continuing to seek investments from third parties to support the development of this technology.
TomoTherapy currently has the option to purchase a portion of the CPAC stock held by CPAC investors in exchange for the right to commercialize the
technology in the medical field, and it has the right to exercise this option at any time through April 2015. After the merger, although we will have the rights
of TomoTherapy under its agreements with
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CPAC, we may not be able to obtain all of the potential benefits relating to CPAC that we may desire. In addition, CPAC needs additional funding to continue
its development efforts. We cannot be certain that CPAC will be able to obtain all of the additional financing required for this project on commercially
reasonable terms or that the technology development will be successful. Even if CPAC is able to obtain financing and the technology development is
successful, CPAC may not have the resources to commercialize the compact proton system, the market requirements may change such that commercialization
is no longer feasible, or we may not be in a position to finance the option to purchase a portion of the CPAC stock held by CPAC investors in exchange for the
right to commercialize the technology in the medical field.

Our stock price may be adversely affected if the merger is not completed.

Completion of the merger is subject to certain closing conditions, including, among others, obtaining requisite regulatory approvals and the approval
of TomoTherapy’s shareholders. We and TomoTherapy may be unable to obtain such approvals on a timely basis or at all. Other closing conditions may not
be satisfied. If the merger is not completed, the prices of our common stock may decline to the extent that the current market price of our common stock
reflects a market assumption that the merger will be completed and to the extent that our business is adversely affected if the merger is not completed.

Our business may be adversely daffected if the merger is not completed.

If the merger is not completed, our ongoing business may be adversely affected and we will be subject to several risks and consequences, including
the following:

We will be required to pay certain costs incurred by TomoTherapy relating to the merger, whether or not the merger is completed;

Under the merger agreement, we are subject to certain restrictions on the conduct of our business prior to completing the merger which may
adversely affect our ability to execute certain of our business strategies; and

Matters relating to the merger may require substantial commitments of time and resources by our management, which could otherwise have been
devoted to other opportunities that may have been beneficial to us as an independent company, as the case may be.

In addition, there may be uncertainty surrounding the future direction of our business and strategy on a standalone basis, and we may experience
negative reactions from the financial markets and from our employees, customers, suppliers and other business partners. We could be subject to litigation
related to any failure to complete the merger, or to enforcement proceedings commenced against us to perform our obligations under the merger agreement. If
the merger is not completed, we cannot assure our stockholders that the risks described above will not materialize and will not materially adversely affect our
business, financial condition, results of operations and stock price. Moreover, as we dedicate resources and attention to the merger and subsequent integration,
our competitors may exploit the opportunity to improve the position of their businesses and gain market share.

We must obtain regulatory approvals to complete the merger, which, if delayed, not granted or granted with unacceptable conditions, may jeopardize or
postpone the completion of the merger, result in additional expenditures of money and resources, reduce the anticipated benefits of the merger or
adversely affect the our stock price.

Completion of the merger is subject to obtaining requisite regulatory approvals. We may be unable to obtain such approvals on a timely basis or at
all, or such approvals may be obtained only with unacceptable conditions or costs. This may jeopardize or postpone the completion of the merger, result in
additional expenditures of money and resources, reduce the benefits of the merger that we currently anticipate, or adversely affect our stock price.

Lawsuits have been filed against TomoTherapy and the members of the TomoTherapy board of directors challenging the merger, and an adverse
judgment or ruling in any lawsuit challenging the merger may prevent the merger from being completed within the expected timeframe, or at all.

TomoTherapy and the members of the TomoTherapy board of directors are parties to several lawsuits filed by third parties seeking equitable relief,
including an injunction against the merger, and costs and expenses of the litigation, including attorneys’ fees, in connection with the merger agreement. The
defendants consider the complaints to be without merit and intend to vigorously defend against them.

One of the conditions to the closing of the merger is the absence of any law, temporary restraining order, injunction, judgment, order or decree issued
by any governmental entity that prohibits or makes illegal the consummation of the merger. As such, if the plaintiffs are successful in obtaining an injunction
prohibiting TomoTherapy from consummating the merger on the agreed-upon terms, then such injunction may prevent the merger from being completed
within the expected timeframe, or at all.
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If the merger is completed, the combined company may not be able to achieve profitability with respect to TomoTherapy’s service business.



TomoTherapy’s overall service operations currently are not profitable. The combined company’s ability to increase the profitability of
TomoTherapy’s service business depends in part on reducing warranty and service costs for the TomoTherapy treatment systems and improving economies of
scale in service operations. The combined company may be unable to achieve these reductions in costs or improve the reliability of TomoTherapy’s systems
during the time period expected or at all, and this could result in the combined company’s inability to realize some of the benefits TomoTherapy and Accuray
anticipate from the merger.

If the merger is completed, certain factors may adversely affect the combined company’s ability to fully utilize TomoTherapy’s tax loss carryforwards.

TomoTherapy has reported that, as of December 31, 2010, it had $96.3 million of U.S. federal net operating loss carryforwards, which will expire
beginning in 2021, and $66.5 million of state net operating loss carryforwards, which will expire beginning in 2013. There can be no assurance that all of
TomoTherapy’s net operating loss carryforwards will be available to offset future taxable income of the combined company. In addition, it is possible that
utilization of the net operating loss carryforwards will be subject to a substantial annual limitation due to limitations under the Internal Revenue Code and
similar state provisions arising from ownership changes.

The financial results of the combined company may materially differ from the pro forma financial information presented in the Registration Statement on
Form S-4 we filed with the SEC on April 7, 2011, as amended, declared effective on May 6, 2011.

The historical pro forma financial information presented in the Registration Statement on form S-4 we filed with the SEC on April 7, 2011, as
amended, declared effective on May 6, 2011, reflects the estimates, assumptions and judgments made by management of the Company and TomoTherapy.
These estimates, assumptions and judgments have affected the reported amounts of assets and liabilities as of the dates presented as well as revenue and
expenses reported for the periods presented. The resolution of differences between the two companies’ accounting policies and methods, including estimates,
assumptions and judgments, may result in materially different financial information than is presented in the pro forma financial statements.

We and TomoTherapy use different criteria to determine backlog, and accordingly, the backlog of the combined company may be less than the sum of
each company’s backlog at the time of the merger, which may adversely dffect the market price of shares of Accuray common stock.

We and TomoTherapy currently use different criteria to determine our backlog. Changes in the criteria used to determine backlog may result in the
combined company’s reported backlog being materially different from the sum of each company’s previously reported backlog. If the amount of reported
backlog of the combined company is less than the sum of each company’s previously reported backlog, the market price of our common stock following the
merger may be adversely affected.

We may pursue other strategic transactions in the future, which could be difficult to implement, disrupt our business or change our business profile
significantly.

We will continue to consider potential strategic transactions, which could involve acquisitions or dispositions of businesses or assets. Any future
strategic transaction could involve numerous risks, including:

potential disruption of our ongoing business and distraction of management;
difficulty integrating acquired businesses or segregating assets to be disposed of;

exposure to unknown, contingent or other liabilities, including litigation arising in connection with the acquisition or disposition against any
businesses we may acquire; and

changing our business profile in ways that could have unintended consequences.
If we enter into significant strategic transactions in the future, related accounting charges may adversely affect our financial condition and results of
operations, particularly in the case of any acquisitions. In addition, the financing of any significant acquisition may result in changes in its capital structure,

including the incurrence of additional indebtedness and the dilution of our existing stockholders’ ownership.
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Risks Related to Our Business
If the CyberKnife system does not achieve widespread market acceptance, we will not be able to generate the revenue necessary to support our business.

Achieving physician, patient, hospital administrator and third-party payor acceptance of the CyberKnife system as a preferred method of tumor
treatment will be crucial to our continued success. Physicians will not begin to use or increase the use of the CyberKnife system unless they determine, based
on experience, clinical data and other factors, that the CyberKnife system is a safe and effective alternative to current treatment methods. We often need to
educate physicians about the use of stereotactic radiosurgery, convince healthcare payors that the benefits of the CyberKnife system and its related treatment
process outweigh its costs and help train qualified physicians in the skilled use of the CyberKnife system. For example, the complexity and dynamic nature of
stereotactic radiosurgery and Robotic IMRT requires significant education of hospital personnel and physicians regarding the benefits of stereotactic
radiosurgery and Robotic IMRT and require departures from their customary practices. We have expended and will continue to expend significant resources
on marketing and educational efforts to create awareness of stereotactic radiosurgery and Robotic IMRT generally and to encourage the acceptance and
adoption of our products for these technologies.

The CyberKnife system was initially used primarily for the treatment of tumors in the brain, and the broader use of the system to treat tumors
elsewhere in the body has been a more recent development. As a result, physician and patient acceptance of the CyberKnife system as a comprehensive tool
for treatment of solid tumor cancers anywhere in the body has not yet been fully demonstrated, particularly as compared to products, systems or technologies
that have longer histories in the marketplace. The CyberKnife system is a major capital purchase and purchase decisions are greatly influenced by hospital
administrators who are subject to increasing pressures to reduce costs. These and other factors, including the following, may affect the rate and level of the
CyberKnife system’s market acceptance:



The CyberKnife system’s price relative to other products or competing treatments;

Our ability to develop new products and enhancements and receive regulatory clearances and approval, if required, to existing products in a
timely manner;

Effectiveness of our sales and marketing efforts;

The impact of the current economic environment on our business, including the postponement by our customers of purchase decisions or
required build-outs;

Capital equipment budgets of healthcare institutions;
Increased scrutiny by state boards when evaluating certificates of need requested by purchasing institutions;

Perception by physicians and other members of the healthcare community of the CyberKnife system’s safety, efficacy and benefits compared to
competing technologies or treatments;

Publication in peer-reviewed medical journals of data regarding the successful use and longer term clinical benefits of the CyberKnife system;
Willingness of physicians to adopt new techniques and the ability of physicians to acquire the skills necessary to operate the CyberKnife system;
Extent of third-party coverage and reimbursement rates, particularly from Medicare, for procedures using the CyberKnife system;
Development of new products and technologies by our competitors or new treatment alternatives;
Regulatory developments related to manufacturing, marketing and selling the CyberKnife system both within and outside the United States;
Perceived liability risks arising from the use of new products; and
Unfavorable publicity concerning the CyberKnife system or radiation-based treatment alternatives.

If the CyberKnife system is unable to achieve or maintain market acceptance, our revenue levels would decrease and our business would be harmed.
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If we are unable to develop new products or enhance existing products, we may be unable to attract or retain customers.

Our success depends on the successful development, regulatory clearance or approval, introduction and commercialization of new generations of
products, treatment systems, and enhancements to and/or simplification of existing products. The CyberKnife system is technologically complex and must
keep pace with, among other things, the products of our competitors. We are making significant investments in long-term growth initiatives. For example, in
November of 2009 we announced the introduction of the CyberKnife VSI system, which allows physicians to perform conventionally fractioned robotic
intensity modulated radiation therapy, or Robotic IMRT, in addition to stereotactic radiosurgery. Such initiatives require significant capital commitments,
involvement of senior management and other investments on our part, which we may be unable to recover. Our timeline for the development of new products
or enhancements may not be achieved and price and profitability targets may not prove feasible. Commercialization of new products may prove challenging,
and we may be required to invest more time and money than expected to successfully introduce them. Once introduced, new products may adversely impact
orders and sales of our existing products, or make them less desirable or even obsolete. Compliance with regulations, competitive alternatives, and shifting
market preferences may also impact the successful implementation of new products or enhancements.

Our ability to successfully develop and introduce new products, treatment systems and product enhancements and simplifications, and the revenues
and costs associated with these efforts, are affected by our ability to:

Properly identify customer needs;

Prove feasibility of new products;

Educate physicians about the use of new products and procedures;

Limit the time required from proof of feasibility to routine production;

Comply with internal quality assurance systems and processes timely and efficiently;

Limit the timing and cost of obtaining regulatory approvals or clearances;

Accurately predict and control costs associated with inventory overruns caused by phase-in of new products and phase-out of old products;
Price our products competitively;

Manufacture and deliver our products in sufficient volumes on time, and accurately predict and control costs associated with manufacturing,
installation, warranty and maintenance of the products;

Manage customer acceptance and payment for products;

Manage customer demands for retrofits of both old and new products; and



Anticipate and compete successfully with competitors.

Even if customers accept new products or product enhancements, the revenues from these products may not be sufficient to offset the significant
costs associated with making them available to customers.

We cannot be sure that we will be able to successfully develop, obtain regulatory approval or clearance, manufacture or introduce new products,
treatment systems or enhancements, the roll-out of which involves compliance with complex quality assurance processes, including the quality system
regulation, or QSR, enforced by the FDA. Failure to complete these processes timely and efficiently could result in delays that could affect our ability to
attract and retain customers, or could cause customers to delay or cancel orders, causing our backlog, revenues and operating results to suffer.

We may face numerous risks in connection with our strategic alliance with Siemens AG, any of which could cause our expected revenues to be harmed if
they were to be realized.

In June 2010, we entered into a Strategic Alliance Agreement with Siemens AG, or the Alliance Agreement, pursuant to which (1) we granted
Siemens certain distribution rights to our CyberKnife systems, (2) Siemens agreed to incorporate certain Accuray technology into certain of its linear
accelerator products, the combined products being known as the Cayman Products, and (3) we created a research and development relationship between
Accuray and Siemens for the pursuit and implementation of other

38

Table of Contents

potential collaboration opportunities in the future. During the quarter ended December 31, 2010, Siemens reorganized its Healthcare division. To date we and
Siemens have not yet agreed on the definition of a specification for the first Cayman Product as originally anticipated, therefore little development work and
no milestone payments have occurred. We have had discussions with the new management within Siemens Healthcare regarding this project and they have
indicated that they are reviewing their plans and considering the potential impact of our announced agreement to acquire TomoTherapy. There can be no
assurance that the strategic alliance with Siemens AG will be successful or that the economic terms of the Alliance Agreement will ultimately prove to be
favorable to us. We are not able to control the amount and timing of resources that Siemens will devote to the development, sales or marketing of the Cayman
Products, the distribution of CyberKnife systems, or to future collaboration opportunities. Our own business may be disrupted, and we may have to divert
attention from our other research and development activities, in order to satisfy our obligations under the Alliance Agreement. We may incur costs in excess
of the consideration to be paid to us by Siemens. Even if Siemens and the Company successfully complete development of a product, it may not receive the
regulatory approvals necessary to be marketed and sold. Failure to successfully develop, market and sell the product, failure of Siemens to distribute the
CyberKnife system, and the failure of Accuray and Siemens to successfully collaborate on future opportunities could negatively impact our stock price and
our future business and financial results.

Disruption of critical information systems could harm our business and financial condition.

Information technology helps us operate efficiently, interface with customers, maintain financial accuracy and efficiency, and accurately produce our
financial statements. We implemented and began use of a new ERP system effective January 1, 2011. Our initial implementation covered the basic elements
of our ERP system. We plan to implement additional capabilities in the future. If we do not allocate and effectively manage the resources necessary to build
and sustain the proper technology infrastructure, or if we fail to smoothly manage the new ERP system, we could be subject to transaction errors, processing
inefficiencies, the loss of customers, business disruptions, or the loss of or damage to intellectual property through security breach. If our data management
systems do not effectively collect, store, process and report relevant data for the operation of our business, whether due to equipment malfunction or
constraints, software deficiencies, or human error, our ability to effectively plan, forecast and execute our business plan and comply with applicable laws and
regulations will be impaired, perhaps materially. Any such impairment could materially and adversely affect our financial condition, results of operations,
cash flows and the timeliness with which we report our internal and external operating results.

If we are unable to provide the significant education and training required for the healthcare market to accept our products, our business will suffer.

In order to achieve market acceptance of the CyberKnife system, we often need to educate physicians about the use of stereotactic radiosurgery,
convince healthcare payors that the benefits of the CyberKnife system and its related treatment process outweigh its costs and help train qualified physicians
in the skilled use of the CyberKnife system. For example, the complexity and dynamic nature of stereotactic radiosurgery and Robotic IMRT requires
significant education of hospital personnel and physicians regarding the benefits of stereotactic radiosurgery and Robotic IMRT and require departures from
their customary practices. We have expended and will continue to expend significant resources on marketing and educational efforts to create awareness of
stereotactic radiosurgery and Robotic IMRT and to encourage the acceptance and adoption of our products for these technologies. We cannot be sure that any
products we develop will gain significant market acceptance among physicians, patients and healthcare payors, even if we spend significant time and expense
on their education. Failure to gain significant market acceptance would adversely affect our product sales and revenues, harming our business, financial
condition and results of operations.

We have a large accumulated deficit, may incur future losses and may be unable to maintain profitability.

As of March 31, 2011, we had an accumulated deficit of $119.4 million. We may incur net losses in the future, particularly as we increase our
manufacturing, research and development, and marketing activities in connection with, among other things, the Strategic Alliance Agreement we entered into
with Siemens AG on June 8, 2010. Our ability to maintain long-term profitability is largely dependent on our ability to successfully market and sell the
CyberKnife system and to control our costs and effectively manage our growth. We cannot assure you that we will be able to maintain profitability. In the
event we fail to maintain profitability, our stock price could decline.

We face risks related to the current global economic environment, which could delay or prevent our customers from obtaining financing to purchase the
CyberKnife system and implement the required facilities, which would adversely affect our business, financial condition and results of operations.

The state of the global economy continues to be somewhat uncertain. The current global economic conditions pose a risk to the overall economy that
could impact consumer and customer demand for our products, as well as our ability to manage normal commercial relationships with our customers,
suppliers and creditors, including financial institutions. If the current situation deteriorates or does not improve, our business could be negatively affected,



including such areas as reduced demand for our products resulting from a slow-down in the general economy, supplier or customer disruptions and/or
temporary interruptions in our ability to
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conduct day-to-day transactions through our financial intermediaries involving the payment to or collection of funds from our customers, vendors and
suppliers.

In addition, due to tight credit markets and concerns regarding the availability of credit, particularly in the United States, some of our customers have
been delayed in obtaining, or have not been able to obtain, necessary financing for their purchases of the CyberKnife system or for the construction or
renovation of facilities to house CyberKnife systems, the cost of which can range from approximately $0.5 million, for a customer who makes only minor
renovations to an existing facility, to approximately $2.5 million, for a customer who builds an entirely new facility that includes additional features not
necessarily required for the operation of a CyberKnife system (e.g., audio visual equipment). This range is based solely on information provided to us by
customers and will vary by geography and the needs of particular customer. To date, these delays have primarily affected customers that were planning to
operate freestanding CyberKnife systems centers, rather than hospital-based customers. These delays have in some instances led to our customers postponing
the shipment and installation of previously ordered systems or cancelling their system orders, and may cause other customers to postpone their system
installation or to cancel their agreements with us. An increase in delays and order cancellations of this nature would adversely affect our product sales and
revenues, and therefore harm our business and results of operations.

The high unit price of the CyberKnife system, as well as other factors, may contribute to substantial fluctuations in our operating results, which could
adversely dffect our stock price.

Because of the high unit price of the CyberKnife system and the relatively small number of units installed each quarter, each installation of a
CyberKnife system can represent a significant percentage of our revenue for a particular quarter. Therefore, if we do not install a CyberKnife system when
anticipated, our operating results will vary significantly from our expectations. This is of particular concern in the current volatile economic environment,
where we have had experiences with customers cancelling or postponing orders for our CyberKnife system and delaying the required build-outs. These
fluctuations and other potential fluctuations mean that you should not rely upon our operating results in any particular period as an indication of future
performance. In particular, in addition to the other factors described in this Part II, Item 1A, factors which may contribute to these fluctuations include:

Timing of and ability to complete the merger with TomoTherapy;

Timing of when we are able to recognize revenue associated with sales of the CyberKnife system, which varies depending upon the terms of the
applicable sales and service contracts;

The proportion of revenue attributable to purchases of the CyberKnife system, our shared ownership program and installations, which is
associated with our legacy service plans;

Timing and level of expenditures associated with new product development activities;
Regulatory requirements in some states for a certificate of need prior to the installation of a radiation device;

Delays in shipment due, for example, to unanticipated construction delays at customer locations where our products are to be installed,
cancellations by customers, natural disasters or labor disturbances;

Delays in our manufacturing processes or unexpected manufacturing difficulties;
Timing of the announcement, introduction and delivery of new products or product upgrades by us and by our competitors;
Timing and level of expenditures associated with expansion of sales and marketing activities such as trade shows and our overall operations;

Fluctuations in our gross margins and the factors that contribute to such fluctuations, as described in the Management’s Discussion and Analysis
Results of Operations;

How well we execute on our strategic and operating plans;
The extent to which our products gain market acceptance;
Actions relating to regulatory matters;

Demand for our products;
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Our ability to develop, introduce and market new or enhanced versions of our products on a timely basis;
Our ability to protect our proprietary rights and defend against third party challenges;

Disruptions in the supply or changes in the costs of raw materials, labor, product components or transportation services; and



Changes in third party coverage and reimbursement, changes in government regulation, or a change in a customer’s financial condition or ability
to obtain financing.

These factors are difficult to forecast and may contribute to substantial fluctuations in our quarterly revenues and substantial variation from our
projections, particularly during the periods in which our sales volume is low. These fluctuations may cause volatility in our stock price.

Because the majority of our revenue is derived from sales of the CyberKnife system, and because we experience a long and variable sales and installation
cycle, our quarterly results may be inconsistent from period to period. These fluctuations in revenue may make it difficult to predict our revenue.

Our primary product is the CyberKnife system. Unless the merger with TomoTherapy is consummated, we expect to generate substantially all of our
revenue for the foreseeable future from sales of and service contracts for the CyberKnife system. The CyberKnife system has lengthy sales and purchase
order cycles because it is a major capital equipment item and requires the approval of senior management at purchasing institutions. The sales process in the
United States typically begins with pre-selling activity followed by sales presentations and other sales-related activities. After the customer has expressed an
intention to purchase a CyberKnife system, we negotiate and enter into a definitive purchase contract with the customer. Typically, following the execution of
the contract, the customer begins the building or renovation of a facility to house the CyberKnife system, which together with the subsequent installation of
the CyberKnife system, can take up to 24 months to complete. During the period prior to installation, the customer must build a radiation-shielded facility to
house its CyberKnife system. In order to construct this facility, the customer must typically obtain radiation device installation permits, which are granted by
state and local government bodies, each of which may have different criteria for permit issuance. If a permit were denied for installation at a specific hospital
or treatment center, our CyberKnife system could not be installed at that location. In addition, some of our customers are cancer centers or facilities that are
new, and in these cases it may be necessary for the entire facility to be completed before the CyberKnife system can be installed, which can result in
additional construction and installation delays. Our sales and installations of CyberKnife systems tend to be heaviest during the third month of each fiscal
quarter.

Under our revenue recognition policy, we generally do not recognize revenue attributable to a CyberKnife system purchase until after installation has
occurred, if we are responsible for providing installation, or delivery. For international sales through distributors, we typically recognize revenue when the
system is shipped with evidence of sell through to the end user. Under our current forms of purchase and service contracts, we receive a majority of the
purchase price for the CyberKnife system upon installation or delivery of the system. Events beyond our control may delay installation and the satisfaction of
contingencies required to receive cash inflows and recognize revenue, such as:

Procurement delay;

Customer funding or financing delay;

Delay in or unforeseen difficulties related to customers organizing legal entities and obtaining financing for CyberKnife system acquisition;
Construction delay;

Delay pending customer receipt of regulatory approvals, including, for example, certificates of need;

Delay pending customer receipt of a building or radiation device installation permit; and

Delay caused by weather or natural disaster.

In the event that a customer does not, for any of the reasons above or other reasons, proceed with installation of the system after entering into a
purchase contract, we would only recognize up to the deposit portion of the purchase price as revenue, unless the deposit was refunded to the customer.
Therefore, the long sales cycle together with delays in the shipment and installation of CyberKnife systems or customer cancellations would adversely affect

our cash flows and revenue, which would harm our results of
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operations and may result in significant fluctuations in our reporting of quarterly revenues. Because of these fluctuations, it is likely that in some future
quarters, our operating results will fall below the expectations of securities analysts or investors. If that happens, the market price of our stock would likely
decrease. These fluctuations also mean that you will not be able to rely upon our operating results in any particular period as an indication of future

performance.

Our ability to increase our profitability depends in part on maintaining or increasing our gross margins on product sales and service, which we may not
be able to achieve.

A number of factors may result in adverse impacts to our gross margins, including:
The timing of revenue recognition and revenue deferrals;
Sales discounts;
Changes in product configurations;
Increases in material or labor costs;
Increased service costs;
Increased warranty costs;

Excess inventory and inventory holding charges;



Obsolescence charges;

Our ability to reduce production costs;

Increased price competition;

Variation in the margins across products installed in a particular period; and
How well we execute on our strategic and operating plans.

If third-party payors do not provide sufficient coverage and reimbursement to healthcare providers for use of the CyberKnife system, demand for our
products and our revenue could be adversely affected.

Our customers rely significantly on reimbursement for CyberKnife procedures. Our ability to commercialize our products successfully will depend
in significant part on the extent to which public and private third-party payors provide adequate coverage and reimbursement for procedures that are
performed with our products. Third party payors, and in particular managed care organizations, challenge the prices charged for medical products and services
and institute cost containment measures to control or significantly influence the purchase of medical products and services. If reimbursement policies or other
cost containment measures are instituted in a manner that significantly reduces the coverage for or payment for our procedures that are performed with our
products, our existing customers may not continue using our products or may decrease their use of our products, and we may have difficulty obtaining new
customers. Such actions would likely have a material adverse effect on our operating results. In November 2010, the centers for Medicare and Medicaid
Services, or CMS, issued the 2011 Medicare payment rates. Certain of the reimbursement rates are modestly lower than in the prior year, which could have a
negative impact on the continued use of our products by existing customers and our ability to obtain new customers. CMS reviews such rates annually, and
could implement more significant changes in future years. If in the future CMS significantly decreases reimbursement rates for stereotactic radiosurgery and
Robotic IMRT services, or if other cost containment measures are implemented in the United States or elsewhere, such changes could discourage cancer
treatment centers and hospitals from purchasing our products. We have seen our customers’ decision making process complicated by the uncertainty
surrounding the proposed reduction in Medicare reimbursement rates for radiotherapy and radiosurgery at freestanding clinics in the United States and for
physician reimbursement for radiation oncology, which has resulted in delay and sometimes even failure to purchase our products.

Our industry is subject to intense competition and rapid technological change, which may result in products or new tumor treatments that are superior to
the CyberKnife system. If we are unable to anticipate or keep pace with changes in the marketplace and the direction of technological innovation and

customer demands, our products may become less useful or obsolete and our operating results will suffer.

The medical device industry in general and the non-invasive cancer treatment field in particular are subject to intense and increasing competition and
rapidly evolving technologies. Because our products often have long development and government
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approval cycles, we must anticipate changes in the marketplace and the direction of technological innovation and customer demands. To compete
successfully, we will need to continue to demonstrate the advantages of our products and technologies over well-established alternative procedures, products
and technologies, and convince physicians and other healthcare decision makers of the advantages of our products and technologies. Traditional surgery and
other forms of minimally invasive procedures, chemotherapy or other drugs remain alternatives to the CyberKnife system. Also, we compete directly with
traditional standard linac based radiation therapy systems primarily from Elekta AB (publ), or Elekta, BrainLAB AG, the Integra Radionics business of
Integra LifeSciences Holdings Corporation, or Radionics, and Varian Medical Systems, Inc., or Varian, and we believe that new competitors will enter our
market.

The market for standard linear accelerators is dominated by three companies: Elekta, Siemens AG and Varian. In addition, TomoTherapy markets
and sells a radiation therapy product. The CyberKnife system has not typically been used to perform traditional radiation therapy and therefore competition
has been limited with standard medical linacs that perform traditional radiation therapy. However, the CyberKnife VSI system, which we introduced in
November of 2009, may be used to perform Robotic IMRT, an advanced method of traditional radiation therapy, which products of these competitors are also
capable of performing. In addition, some manufacturers of standard linac based radiation therapy systems, including Varian and Elekta, have products that can
be used in combination with body and/or head frames and image-guidance systems to perform radiosurgery. Furthermore, many government, academic and
business entities are investing substantial resources in research and development of cancer treatments, including surgical approaches, radiation treatment, drug
treatment, gene therapy, which is the treatment of disease by replacing, manipulating, or supplementing nonfunctional genes, and other approaches. Moreover,
at least one other company has announced that it is developing a product that, if introduced, would be directly competitive with the CyberKnife. Successful
developments that result in new approaches for the treatment of cancer could reduce the attractiveness of our products or render them obsolete.

Our future success will depend in large part on our ability to establish and maintain a competitive position in current and future technologies. Rapid
technological development may render the CyberKnife system and its technologies obsolete. Many of our competitors have or may have greater corporate,
financial, operational, sales and marketing resources, and more experience in research and development than we have. We cannot assure you that our
competitors will not succeed in developing or marketing technologies or products that are more effective or commercially attractive than our products or that
would render our technologies and products obsolete. We may not have the financial resources, technical expertise, marketing, distribution or support
capabilities to compete successfully in the future. Our success will depend in large part on our ability to maintain a competitive position with our
technologies.

Our competitive position also depends on:
Widespread awareness, acceptance and adoption by the radiation oncology and cancer therapy markets of our products;
The discovery of new technologies that improve the effectiveness and productivity of the CyberKnife system radiosurgery process;

Product and procedure coverage and reimbursement from third-party payors, insurance companies and others;



Properly identifying customer needs and delivering new products or product enhancements to address those needs;

Published studies supporting the efficacy and safety and long-term clinical benefit of the CyberKnife system;

Limiting the time required from proof of feasibility to routine production;

Limiting the timing and cost of obtaining regulatory approvals or clearances;

Our ability to attract and retain qualified personnel;

The extent of our patent protection or our ability to otherwise develop proprietary products and processes;

Securing sufficient capital resources to expand both our continued research and development, and sales and marketing efforts; and

Obtaining any necessary United States or foreign marketing approvals or clearances.

If customers choose not to purchase a CyberKnife system or choose to purchase our competitors’ products, our revenue and market share would be

adversely impacted. In addition, companies in the pharmaceutical or biotechnology fields may seek to develop methods of cancer treatment that are more
effective than radiation therapy and radiosurgery, resulting in decreased demand for the CyberKnife system. Because the CyberKnife system has a long

development cycle and because it can take significant time to receive
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government approvals or clearances for changes to the CyberKnife system, we must anticipate changes in the marketplace and the direction of technological
innovation. Accordingly, if we are unable to anticipate and keep pace with new innovations in the cancer treatment market, the CyberKnife system or an
aspect of its functionality may be rendered obsolete, which would have a material adverse effect on our business, financial condition and results of operations.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial results. As a
result, current and potential stockholders could lose confidence in our financial reporting, which could have an adverse effect on our business and our
stock price.

Effective internal controls are necessary for us to provide reliable financial reports and to protect from fraudulent, illegal or unauthorized
transactions. If we cannot provide effective controls and reliable financial reports, our business and operating results could be harmed. Our management
determined, as of June 30, 2008 and September 30, 2008, that we had material weaknesses in our internal control over financial reporting and that our
disclosure controls and procedures were not effective. We began our remediation efforts in fiscal year 2009 and we concluded that there were no deficiencies
in our internal control over financial reporting that would constitute a material weakness as of June 30, 2009 or since then. Although we are making
additional improvements in our internal controls over financial reporting, in future periods we may conclude that we have one or more material weaknesses,
and remedying these material weaknesses may require significant additional financial and managerial resources and could result in a loss of investor
confidence in our internal controls and financial reporting.

We may have difficulties in determining the effectiveness of our internal control due to our complex financial model.

The complexity of our financial model contributes to our need for effective financial reporting systems and internal controls. We recognize revenue
from a range of transactions including CyberKnife system sales, our shared ownership program and services. The CyberKnife system is a complex product
that contains both hardware and software elements. The complexity of the CyberKnife system and of our financial model pertaining to revenue recognition
requires us to process a broader range of financial transactions than would be required by a company with a less complex financial model. Accordingly,
deficiencies or weaknesses in our internal controls would likely impact us more significantly than they would impact a company with a less complex financial
model. If we were to find that our internal controls were deficient, we could be required to amend or restate our historical financial statements, which would
likely have a negative impact on our stock price.

Our reliance on single source suppliers for critical components of the CyberKnife system could harm our ability to meet demand for our products in a
timely and cost effective manner.

We currently depend on single source suppliers for some of the critical components necessary for the assembly of the CyberKnife system, including
the robotic manipulator, imaging plates, treatment table, robotic couch and magnetron, which creates the microwaves for use in the linear accelerator. If any
single source suppliers were to cease delivering components to us or fail to provide the components to our specifications and on a timely basis, we might be
required to find alternative sources for these components. We may have difficulty or be unable to find alternative sources for these components. As a result,
we may be unable to meet the demand for the CyberKnife system, which could harm our ability to generate revenue and damage our reputation. Even if we
do find alternate suppliers, we will be required to qualify any such alternate suppliers and we would likely experience a lengthy delay in our manufacturing
processes or a cessation in production, which would result in delays of shipment to end users. We cannot assure you that our single source suppliers will be
able or willing to meet our future demands.

We generally do not maintain large volumes of inventory, which makes us even more susceptible to harm if a single source supplier fails to deliver
components on a timely basis. Furthermore, if we are required to change the manufacturer of a critical component of the CyberKnife system, we will be
required to verify that the new manufacturer maintains facilities, procedures and operations that comply with our quality and applicable regulatory
requirements. We also will be required to assess the new manufacturer’s compliance with all applicable regulations and guidelines, which could further
impede our ability to manufacture our products in a timely manner. If the change in manufacturer results in a significant change to the product, a new
510(k) clearance would be necessary, which would likely cause substantial delays. The disruption or termination of the supply of key components for the
CyberKnife system could harm our ability to manufacture our products in a timely manner or within budget, harm our ability to generate revenue, lead to
customer dissatisfaction and damage our reputation.

It is difficult and costly to protect our intellectual property and our proprietary technologies, and we may not be able to ensure their protection.



Our success depends significantly on our ability to obtain, maintain and protect our proprietary rights to the technologies used in our products.
Patents and other proprietary rights provide uncertain protections, and we may be unable to protect our intellectual property. For example, we may be
unsuccessful in defending our patents and other proprietary rights against third party challenges.
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In addition to patents, we rely on a combination of trade secrets, copyright and trademark laws, nondisclosure agreements and other contractual
provisions and technical security measures to protect our intellectual property rights. These measures may not be adequate to safeguard the technology
underlying our products. If these measures do not protect our rights adequately, third parties could use our technology, and our ability to compete in the
market would be reduced. Although we have attempted to obtain patent coverage for our technology where available and appropriate, there are aspects of the
technology for which patent coverage was never sought or never received. There are also countries in which we sell or intend to sell the CyberKnife system
but have no patents or pending patent applications. Our ability to prevent others from making or selling duplicate or similar technologies will be impaired in
those countries in which we have no patent protection. Although we have several issued patents in the United States and in foreign countries protecting
aspects of the CyberKnife system, our pending United States and foreign patent applications may not issue, may issue only with limited coverage or may
issue and be subsequently successfully challenged by others and held invalid or unenforceable.

Similarly, our issued patents and those of our licensors may not provide us with any competitive advantages. Competitors may be able to design
around our patents or develop products which provide outcomes comparable or superior to ours. Our patents may be held invalid or unenforceable as a result
of legal challenges by third parties, and others may challenge the inventorship or ownership of our patents and pending patent applications. In addition, the
laws of some foreign countries may not protect our intellectual property rights to the same extent as do the laws of the United States. In the event a competitor
infringes upon our patent or other intellectual property rights, enforcing those rights may be difficult and time consuming. Even if successful, litigation to
enforce our intellectual property rights or to defend our patents against challenge could be expensive and time consuming and could divert our management’s
attention. We may not have sufficient resources to enforce our intellectual property rights or to defend our patents against a challenge.

We also license patent and other proprietary rights to aspects of our technology to third parties in fields where we currently do not operate as well as
in fields where we currently do operate. Disputes with our licensees may arise regarding the scope and content of these licenses. Further, our ability to expand
into additional fields with our technologies may be restricted by our existing licenses or licenses we may grant to third parties in the future.

In October 2006, January 2007 and February 2007, we received correspondence from American Science and Engineering, Inc., or AS&E, expressing
concerns that we may be using certain intellectual property we acquired from AS&E through the HES acquisition in a manner that breaches, or may breach,
our contractual obligations under a license agreement with them in certain non-medical fields. The intellectual property at issue relates to the development of
a next-generation linac that could be used for medical as well as non-medical purposes. We are developing the technology used in the next-generation linac
independently from the intellectual property we obtained from the HES acquisition. In January of 2010, we entered into a Supply Agreement with AS&E,
pursuant to which AS&E has acknowledged and agreed that our use of the intellectual property at issue did not breach or contravene the license agreement.

The policies we have in place to protect our trade secrets may not be effective in preventing misappropriation of our trade secrets by others. In
addition, confidentiality agreements executed by our employees, consultants and advisors may not be enforceable or may not provide meaningful protection
for our trade secrets or other proprietary information in the event of unauthorized use or disclosure. Litigating a trade secret claim is expensive and time
consuming, and the outcome is unpredictable. In addition, courts outside the United States are sometimes less willing to protect trade secrets. Moreover, our
competitors may independently develop equivalent knowledge methods and know-how. If we are unable to protect our intellectual property rights, we may be
unable to prevent competitors from using our own inventions and intellectual property to compete against us, and our business may be harmed.

Third parties may claim we are infringing their intellectual property, and we could suffer significant litigation or licensing expenses or be prevented from
selling our product.

The medical device industry is characterized by a substantial amount of litigation over patent and other intellectual property rights. In particular, the
field of radiation treatment of cancer is well established and crowded with the intellectual property of competitors and others. We also expect that other
participants will enter the field in particular, at least one other company has announced that it is developing a product that would be directly competitive with
the CyberKnife. A number of companies in our market, as well as universities and research institutions, have issued patents and have filed patent applications
which relate to the use of stereotactic radiosurgery to treat solid cancerous and benign tumors.

Determining whether a product infringes a patent involves complex legal and factual issues, and the outcome of patent litigation actions is often
uncertain. We have not conducted an extensive search of patents issued to third parties, and no assurance can be given that third party patents containing
claims covering our products, parts of our products, technology or methods do not exist, have not been filed, or could not be filed or issued. Because of the
number of patents issued and patent applications filed in our technical areas or fields, our competitors or other third parties may assert that our products and
the methods we employ in the use of our products are covered by United States or foreign patents held by them. For example, on August 6, 2010, Best
Medical International, Inc., or Best Medical, filed a lawsuit against Accuray in the U.S. District court for the Western District of Pennsylvania,
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claiming Accuray has infringed U.S. Patent No. 5,596,619, a patent that Best Medical alleges protects a method and apparatus for conformal radiation
therapy, and on December 16, 2010, Best Medical filed an amended complaint, claiming that the Company also infringes U.S. Patent Nos. 6,038,283 and
7,266,175, both of which Best Medical alleges cover methods and apparatus for conformal radiation therapy. On March 9, 2011, the Court dismissed with
prejudice all counts against the Company, except for two counts of alleged willful infringement of two of the patents. Best Medical is seeking declaratory and
injunctive relief as well as unspecified compensatory and treble damages and other relief.

In addition, because patent applications can take many years to issue and because publication schedules for pending applications vary by jurisdiction,
there may be applications now pending of which we are unaware, and which may result in issued patents which our current or future products infringe. Also,
because the claims of published patent applications can change between publication and patent grant, there may be published patent applications that may
ultimately issue with claims that we infringe. There could also be existing patents that one or more of our products or parts may infringe and of which we are



unaware. As the number of competitors in the market for less invasive cancer treatment alternatives grows, and as the number of patents issued in this area
grows, the possibility of patent infringement claims against us increases. Regardless of the merit of infringement claims, they can be time-consuming, result
in costly litigation and diversion of technical and management personnel. Some of our competitors may be able to sustain the costs of complex patent
litigation more effectively than we can because they have substantially greater resources. In addition, any uncertainties resulting from the initiation and
continuation of any litigation could have a material adverse effect on our ability to raise the funds necessary to continue our operations.

In the event that we become subject to a patent infringement or other intellectual property lawsuit and if the relevant patents or other intellectual
property were upheld as valid and enforceable and we were found to infringe or violate the terms of a license to which we are a party, we could be prevented
from selling our products unless we could obtain a license or were able to redesign the product to avoid infringement. Required licenses may not be made
available to us on acceptable terms or at all. If we were unable to obtain a license or successfully redesign our system, we might be prevented from selling our
system. If there is an allegation or determination that we have infringed the intellectual property rights of a competitor or other person, we may be required to
pay damages, or a settlement or ongoing royalties. In these circumstances, we may be unable to sell our products at competitive prices or at all, our business
and operating results could be harmed.

We could become subject to product liability claims, product recalls, other field actions and warranty claims that could be expensive, divert management’s
attention and harm our business.

Our business exposes us to potential liability risks that are inherent in the manufacturing, marketing and sale of medical device products. We may be
held liable if the CyberKnife system causes injury or death or is found otherwise unsuitable during usage. Our products incorporate sophisticated components
and computer software. Complex software can contain errors, particularly when first introduced. In addition, new products or enhancements may contain
undetected errors or performance problems that, despite testing, are discovered only after installation. Because our products are designed to be used to
perform complex surgical procedures, defects could result in a number of complications, some of which could be serious and could harm or kill patients. Any
weaknesses in training and services associated with our products may also be subject to product liability lawsuits. It is also possible that defects in the design,
manufacture or labeling of our products might necessitate a product recall or other field corrective action, which may result in warranty claims beyond our
expectations and may harm our reputation and create bad publicity. A product liability claim, regardless of its merit or eventual outcome, could result in
significant legal defense costs. The coverage limits of our insurance policies may not be adequate to cover future claims. If sales of our products increase or
we suffer future product liability claims, we may be unable to maintain product liability insurance in the future at satisfactory rates or with adequate amounts.
A product liability claim, any product recalls or other field actions or excessive warranty claims, whether arising from defects in design or manufacture or
labeling, could negatively affect our sales or require a change in the design, manufacturing process or the indications for which the CyberKnife system may
be used, any of which could harm our reputation and business and result in a decline in revenue.

In addition, if a product we designed or manufactured is defective, whether due to design or manufacturing, or labeling defects, improper use of the
product or other reasons, we may be required to notify regulatory authorities and/or to recall the product, possibly at our expense. We have voluntarily
conducted recalls and product corrections in the past. There were no recalls during the fiscal quarter ended March 31, 2011. A required notification to a
regulatory authority or recall could result in an investigation by regulatory authorities of our products, which could in turn result in required recalls,
restrictions on the sale of the products or other civil or criminal penalties. The adverse publicity resulting from any of these actions could cause customers to
review and potentially terminate their relationships with us. These investigations or recalls, especially if accompanied by unfavorable publicity or termination
of customer contracts, could result in our incurring substantial costs, losing revenues and damaging our reputation, each of which would harm our business.
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The safety and efficacy of our products for certain uses is not yet supported by long-term clinical data and may therefore prove to be less safe and
effective than initially thought.

Although we believe that the CyberKnife system has advantages over competing products and technologies, we do not have sufficient clinical data
demonstrating these advantages for all tumor indications. For example, because our CyberKnife procedures are relatively new, we have limited clinical data
relating to the effectiveness of the CyberKnife system as a means of controlling the growth of cancer at a particular body site. In addition, we have only
limited five-year patient survival rate data, which is a common long-term measure of clinical effectiveness in cancer treatment. Further, future patient studies
or clinical experience may indicate that treatment with the CyberKnife system does not improve patient survival or outcomes. Such results could slow the
adoption of our products by physicians, significantly reduce our ability to achieve expected revenues and could prevent us from becoming profitable. In
addition, if future results and experience indicate that our products cause unexpected or serious complications or other unforeseen negative effects, the FDA
could rescind our clearances, our reputation with physicians, patients and others may suffer and we could be subject to significant legal liability.

The CyberKnife system has been in use for a limited period of time for uses outside the brain, and the medical community has not yet developed a large
quantity of peer-reviewed literature that supports safe and effective use in those locations in the body.

The CyberKnife system was initially cleared by a number of regulatory authorities for the treatment of tumors in the brain and neck. More recently,
the CyberKnife system has been cleared in the United States to treat tumors anywhere in the body where radiation is indicated, and our future growth is
dependent in large part on continued growth in full body use of the system. Currently, however, there are a limited number of peer-reviewed medical journal
publications regarding the safety and efficacy of the CyberKnife system for treatment of tumors outside the brain or spine. If later studies show that the
CyberKnife system is less effective or less safe with respect to particular types of solid tumors, or in the event clinical studies do not achieve the results
anticipated at the outset of the study, use of the CyberKnife system could fail to increase or could decrease and our growth and operating results would
therefore be harmed.

International sales of the CyberKnife system account for a significant portion of our revenue, which exposes us to risks inherent in international
operations.

Our international sales have increased over the last four fiscal years. To accommodate our international sales, we have invested significant financial
and management resources to develop an international infrastructure that will meet the needs of our customers. We anticipate that a significant portion of our
revenue will continue to be derived from sales of the CyberKnife system in foreign markets and that the percentage of our overall revenue that is derived from
these markets may continue to increase. This revenue and related operations will therefore continue to be subject to the risks associated with international
operations, including:



Economic or political instability;

Shipping delays;

Changes in foreign regulatory laws governing the clearance, approval and sales of medical devices;
Difficulties in enforcing agreements with and collecting receivables from customers outside the United States;
Longer payment cycles associated with many customers outside the United States;

Adequate reimbursement for the CyberKnife procedure outside the United States;

Failure of local laws to provide the same degree of protection against infringement of our intellectual property;
Protectionist laws and business practices that favor local competitors;

The possibility that foreign countries may impose additional taxes, tariffs or other restrictions on foreign trade;

Failure of Accuray employees or distributors to comply with export laws and requirements which may result in civil or criminal penalties and
restrictions on our ability to export our products;

The expense of establishing facilities and operations in new foreign markets;
Building an organization capable of supporting geographically dispersed operations;
Risks relating to foreign currency; and
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Contractual provisions governed by foreign laws and various trade restrictions, including U.S. prohibitions and restrictions on exports of certain
products and technologies to certain nations.

Our international operations are also subject to United States laws regarding the conduct of business overseas by U.S. companies. In particular, the
U.S. Foreign Corrupt Practices Act, or FCPA, prohibits the provision of illegal or improper inducements to foreign government officials in connection with
the obtaining of business overseas. Violations of the FCPA by us or any of our employees, executive officers or distributors could subject us or the individuals
involved to criminal or civil liability and could therefore materially harm our business.

In addition, future imposition of, or significant increases in, the level of customs duties, export quotas, regulatory restrictions or trade restrictions
could materially harm our business.

Our results may be impacted by changes in foreign currency exchange rates.

Currently, the majority of our international sales are denominated in U.S. dollars. As a result, an increase in the value of the U.S. dollar relative to
foreign currencies could require us to reduce our sales price or make our products less competitive in international markets. Also, as our international sales
increase, we may enter into a greater number of transactions denominated in non-U.S. dollars, which would expose us to foreign currency risks, including
changes in currency exchange rates. If we are unable to address these risks and challenges effectively, our international operations may not be successful and
our business would be materially harmed.

We depend on third-party distributors to market and distribute the CyberKnife system in international markets. If our distributors fail to successfully
market and distribute the CyberKnife system, our business will be materially harmed.

We depend on a limited number of distributors in our international markets. We cannot control the efforts and resources our third-party distributors
will devote to marketing the CyberKnife system. Our distributors may not be able to successfully market and sell the CyberKnife system, may not devote
sufficient time and resources to support the marketing and selling efforts and may not market the CyberKnife system at prices that will permit the product to
develop, achieve or sustain market acceptance. In some jurisdictions, we rely on our distributors to manage the regulatory process and we are dependent on
their ability to do so effectively. For example, our regulatory approval in Japan was suspended for a period of twelve months during 2003 as a result of a
failure of our former distributor to coordinate product modifications and obtain necessary regulatory clearances in a timely manner. As a result, the
CyberKnife system was recalled in Japan and our former Japanese distributor was told to stop selling the CyberKnife system. In response, we retained a
regulatory consultant who was not affiliated with our former Japanese distributor and worked with the Japanese Ministry of Health, Labor and Welfare and
applied for, and received, approval to sell an updated version of the CyberKnife system under the name of CyberKanife II in Japan. By working with a new
distributor, Chiyoda Technol Corporation, we were able to begin distributing the CyberKnife II system in 2004 with no probationary period. In addition, if a
distributor is terminated by us or goes out of business, it may take us a period of time to locate an alternative distributor, to seek appropriate regulatory
approvals and to train its personnel to market the CyberKnife system, and our ability to sell and service the CyberKnife system in the region formerly
serviced by such terminated distributor could be materially adversely affected. Any of these factors could materially adversely affect our revenue from
international markets, increase our costs in those markets or damage our reputation. If we are unable to attract additional international distributors, our
international revenue may not grow. If our distributors experience difficulties, do not actively market the CyberKnife system or do not otherwise perform
under our distribution agreements, our potential for revenue and gross margins from international markets may be dramatically reduced, and our business
could be harmed.

We have limited experience and capability in manufacturing. If we encounter manufacturing problems, or if our manufacturing facilities do not continue
to meet federal, state or foreign manufacturing standards, we may be required to temporarily cease all or part of our manufacturing operations, which
would result in delays and lost revenue.



The CyberKnife system is complex, and requires the integration of a number of components from several sources of supply. We must manufacture
and assemble these complex systems in commercial quantities in compliance with strictly enforced regulatory requirements and at an acceptable cost. We
have a limited history of manufacturing commercial quantities of the CyberKnife system. In particular, we manufacture compact linacs as a component of the
CyberKnife system. Our linac components are extremely complex devices and require significant expertise to manufacture, and as a result of our limited
manufacturing experience we may have difficulty producing needed materials in a commercially viable manner. We may encounter difficulties in scaling up
production of the CyberKnife system, including problems with quality control and assurance, component supply shortages, increased costs, shortages of
qualified personnel and/or difficulties associated with compliance with local, state, federal and foreign regulatory requirements. If our manufacturing capacity
does not keep pace with product demand, we will not be able to fulfill orders in a timely manner which in turn may have a negative effect on our financial
results and overall business. Conversely, if demand for our products decreases, the fixed costs associated with excess manufacturing capacity may adversely
affect our financial results.
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Our manufacturing processes and the manufacturing processes of our third-party suppliers are required to comply with the FDA’s Quality System
Regulation, or QSR. The QSR is a complex regulatory scheme that covers the methods and documentation of the design, testing, production processes,
controls, manufacturing, labeling, quality assurance, packaging, storage and shipping of our products. We are also subject to state requirements and licenses
applicable to manufacturers of medical devices, and we are required to comply with International Organization for Standardization, or ISO, quality system
standards in order to produce products for sale in Europe. Because our manufacturing processes include diagnostic and therapeutic X-ray equipment and laser
equipment, we are subject to the electronic product radiation control provisions of the Federal Food, Drug and Cosmetic Act, which requires that we file
reports with the FDA, applicable states and our customers regarding the distribution, manufacturing and installation of these types of equipment. The FDA
enforces the QSR and the electronic product radiation control provisions through periodic inspections, some of which may be unannounced. We have been,
and anticipate in the future to be, subject to such inspections. Our failure or the failure of a third-party supplier to pass a QSR inspection or to comply with
these, ISO and other applicable regulatory requirements could result in disruption of our operations and manufacturing delays. Our failure to take prompt and
satisfactory corrective action in response to an adverse inspection or our failure to comply with applicable standards could result in enforcement actions,
including a public warning letter, a shutdown of our manufacturing operations, a recall of our products, civil or criminal penalties, or other sanctions, which
would cause our sales and business to suffer. We cannot assure you that the FDA or other governmental authorities would agree with our interpretation of
applicable regulatory requirements or that we or our third-party suppliers have in all instances fully complied with all applicable requirements.

If we cannot achieve the required level and quality of production, we may need to outsource production or rely on licensing and other arrangements
with third parties who possess sufficient manufacturing facilities and capabilities in compliance with regulatory requirements. Even if we could outsource
needed production or enter into licensing or other third party arrangements, this could reduce our gross margin and expose us to the risks inherent in relying
on others. We also cannot assure you that our suppliers will deliver an adequate supply of required components on a timely basis or that they will adequately
comply with the QSR. Failure to obtain these components on a timely basis would disrupt our manufacturing processes and increase our costs, which would
harm our operating results.

We depend on key employees, the loss of whom would adversely affect our business. If we fail to attract and retain employees with the expertise required
for our business, we may be unable to continue to grow our business.

We are highly dependent on the members of our senior management, operations and research and development staff. Our future success will depend
in part on our ability to retain these key employees and to identify, hire and retain additional personnel. Competition for qualified personnel in the medical
device industry, particularly in northern California, is intense, and finding and retaining qualified personnel with experience in our industry is very difficult.
We believe there are only a limited number of individuals with the requisite skills to serve in many of our key positions and we compete for key personnel
with other medical equipment and software manufacturers and technology companies, as well as universities and research institutions. It is increasingly
difficult to hire and retain these persons, and we may be unable to replace key persons if they leave or fill new positions requiring key persons with
appropriate experience. A significant portion of our compensation to our key employees is in the form of stock option grants. A prolonged depression in our
stock price could make it difficult for us to retain our employees and recruit additional qualified personnel. We do not maintain, and do not currently intend to
obtain, key employee life insurance on any of our personnel. If we fail to hire and retain personnel in key positions, we may be unable to continue to grow our
business successfully.

If we do not effectively manage our growth, our business may be significantly harmed.

The number of our employees increased from 194 as of June 30, 2005 to 469 as of March 31, 2011. In order to implement our business strategy, we
expect continued growth in our employee and infrastructure requirements, particularly as we expand our manufacturing and research and development
capacities. To manage our growth, we must expand our facilities, augment our management, operational and financial systems, hire and train additional
qualified personnel, scale-up our manufacturing capacity and expand our marketing and distribution capabilities. Our manufacturing, assembly and
installation process is complex and occurs over many months, and we must effectively scale this entire process to satisfy customer expectations and changes
in demand. We also expect to increase the number of sales and marketing personnel as we expand our business. Further, to accommodate our growth and
compete effectively, we will be required to improve our information systems. We cannot be certain that our personnel, systems, procedures and internal
controls will be adequate to support our future operations. If we cannot manage our growth effectively, our business will suffer.

Any failure in our physician training efforts could result in lower than expected product sales and potential liabilities.

A critical component of our sales and marketing efforts is the training of a sufficient number of physicians to properly utilize the CyberKnife system.
We rely on physicians to devote adequate time to learn to use our products. If physicians are not properly trained, they may misuse or ineffectively use our
products. This may result in unsatisfactory patient outcomes, patient injury and related liability or negative publicity which could have an adverse effect on

our product sales.
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Changes in interpretation or application of generally accepted accounting principles may adversely affect our operating results.



We prepare our financial statements to conform with GAAP. These principles are subject to interpretation by the Financial Accounting Standards
Board, American Institute of Certified Public Accountants, the Public Company Accounting Oversight Board, the Securities and Exchange Commission and
various other regulatory or accounting bodies. A change in interpretations of, or our application of, these principles can have a significant effect on our
reported results and may even affect our reporting of transactions completed before a change is announced. Additionally, as we are required to adopt new
accounting standards, our methods of accounting for certain items may change, which could cause our results of operations to fluctuate from period to period.
For example, due to the significance of the software component of the CyberKnife system, we are currently bound by the software revenue recognition rules
for a portion of our business. We adopted ASU 2009-13 and ASU 2009-14 in the first quarter of fiscal 2011 and the impact of the adoption of ASU 2009-13
and ASU 2009-14 on our condensed consolidated financial statements has been assessed at Note 2, Summary of Significant Accounting Policies. The
application of different types of accounting principles and related potential changes may make it more difficult to compare our financial results from quarter
to quarter, and the trading price of our common stock could suffer or become more volatile as a result.

As a strategy to assist our sales efforts, we may offer extended payment terms, which may potentially result in higher DSO and greater payment defaults.

We offer longer or extended payment terms for qualified customers in some circumstances. As of March 31, 2011, customer contracts with extended
payment terms of more than one year amounted to less than 5% of our accounts receivable balance. While we qualify customers to whom we offer longer or
extended payment terms, their financial positions may change adversely over the longer time period given for payment. This may result in an increase in
payment defaults, which would affect our net earnings. Also, longer or extended payment terms have and may in the future result in an increase in our days
sales outstanding, or DSO.

Our ability to raise capital in the future may be limited, and our failure to raise capital when needed could prevent us from executing our growth strategy.

While we believe that our existing cash and short-term and long-term investments will be sufficient to meet our anticipated cash needs for at least the
next 12 months, the timing and amount of our working capital and capital expenditure requirements may vary significantly depending on numerous factors,
including:

Market acceptance of our products;

The need to adapt to changing technologies and technical requirements;

The existence of opportunities for expansion; and

Access to and availability of sufficient management, technical, marketing and financial personnel.

If our capital resources are insufficient to satisfy our liquidity requirements, we may seek to sell additional equity securities or debt securities or
obtain other debt financing, which could be difficult or impossible in the current economic and capital markets environments. The sale of additional equity
securities or convertible debt securities would result in additional dilution to our stockholders. We have not made arrangements to obtain additional financing,
and we cannot assure that financing, if required, will be available in amounts or on terms acceptable to us, if at all.

We may attempt to acquire new businesses, products or technologies, or enter into collaborations or strategic alliances, and if we are unable to
successfully complete these acquisitions or to integrate acquired businesses, products, technologies or employees, we may fail to realize expected benefits
or harm our existing business.

Our success will depend, in part, on our ability to expand our product offerings and grow our business in response to changing technologies,
customer demands and competitive pressures. In some circumstances, we may determine to do so through the acquisition of complementary businesses,
products or technologies, or through collaborating with complementary businesses, rather than through internal development. The identification of suitable
acquisition or alliance candidates can be difficult, time consuming and costly, and we may not be able to successfully complete identified acquisitions or
alliances. Other companies may compete with us for these strategic opportunities. Furthermore, even if we successfully complete an acquisition or alliance,
we may not be able to successfully integrate newly acquired organizations, products or technologies into our operations, and the process of integration could
be expensive, time consuming and may strain our resources, and we may not realize the expected benefits of any acquisition, collaboration or strategic
alliance. Furthermore, the products and technologies that we acquire or with respect to which we collaborate may not be successful, or may require
significantly greater resources and investments than we originally anticipated. In addition, we may be unable to retain employees of acquired companies, or
retain the acquired company’s customers, suppliers, distributors or other partners who are our competitors or who have close relationships with our
competitors. Consequently, we may not achieve anticipated
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benefits of the acquisitions or alliances which could harm our existing business. In addition, future acquisitions or alliances could result in potentially dilutive
issuances of equity securities or the incurrence of debt, contingent liabilities or expenses, or other charges such as in-process research and development, any
of which could harm our business and affect our financial results or cause a reduction in the price of our common stock.

Our liquidity could be adversely impacted by adverse conditions in the financial markets.

At March 31, 2011, we had $142.9 million in cash, cash equivalents and marketable securities. The available cash and cash equivalents are held in
accounts managed by third party financial institutions and consist of invested cash and cash in our operating accounts. The invested cash is invested in interest
bearing funds managed by third party financial institutions. These funds invest in direct obligations of the government of the United States. To date, we have
experienced no loss or lack of access to our invested cash or cash equivalents; however, we can provide no assurances that access to our invested cash and
cash equivalents will not be impacted by adverse conditions in the financial markets.

At any point in time, we also have funds in our operating accounts that are with third party financial institutions that exceed the Federal Deposit
Insurance Corporation, or FDIC insurance limits. While we monitor daily the cash balances in our operating accounts and adjust the cash balances as
appropriate, these cash balances could be impacted if the underlying financial institutions fail or become subject to other adverse conditions in the financial
markets. To date, we have experienced no loss or lack of access to cash in our operating accounts.



Our operations are vulnerable to interruption or loss due to natural disasters, epidemics, terrorist acts and other events beyond our control, which would
adversely affect our business.

We have facilities in countries around the world, and our manufacturing facility is located in a single location in Sunnyvale, California. We do not
maintain a backup manufacturing facility, so we depend on our current facility for the continued operation of our business. In addition, we conduct a
significant portion of other activities, including administration and data processing, at facilities located in the State of California which has experienced major
earthquakes in the past, as well as other natural disasters. We do not carry earthquake insurance. Unexpected events at any of our facilities, including fires or
explosions; natural disasters, such as hurricanes and earthquakes; war or terrorist activities; unplanned outages; supply disruptions; and failures of equipment
or systems, could significantly disrupt our operations, delay or prevent product manufacture and shipment for the time required to repair, rebuild or replace
our manufacturing facilities, which could be lengthy, result in large expenses to repair or replace the facilities, and adversely affect our results of operation.

In addition, the recent earthquake and tsunami in Japan, and other collateral events, including, among others, the catastrophic loss of lives,
businesses, infrastructure, and delays in transportation, may have a direct negative impact on us or an indirect impact on us by affecting our employees,
customers, or the overall economy in Japan, and as a result, we may experience a reduction in demand for our products and services. In addition, we may
experience delays in or cancellations of sales to potential customers in Japan. We may also experience delays in installation schedules for existing Japanese
customers. If installation schedules are delayed or products are not accepted by our customers in a timely manner, our reported revenues may differ
materially from expectations. As a result of these events, our revenue and our results of operations could be adversely affected.

Risks Related to the Regulation of our Products and Business
Healthcare reform legislation could adversely affect demand for our products, our revenue and our financial condition.

Healthcare costs have risen significantly over the past decade. There have been and continue to be proposals by legislators, regulators, and third-
party payors to keep these costs down. Certain proposals, if passed, may impose limitations on the amounts of reimbursement available for our products from
governmental agencies or third-party payors. These limitations could have a negative impact on the demand for our products and services, and therefore on
our financial position and results of operations and a material adverse effect on our financial position and results of operations.

On March 23, 2010, the Patient Protection and Affordable Care Act was signed into law, and on March 30, 2010, the Health Care and Education
Reconciliation Act of 2010 was signed into law. Together, the two measures make the most sweeping and fundamental changes to the U.S. health care system
since the creation of Medicare and Medicaid. The Health Care Reform laws include a large number of health-related provisions to take effect over the next
four years, including expanding Medicaid eligibility, requiring most individuals to have health insurance, establishing new regulations on health plans,
establishing health insurance exchanges, requiring manufacturers to report payments or other transfers of value made to physicians and teaching hospitals,
modifying certain payment systems to encourage more cost-effective care and a reduction of inefficiencies and waste and including new tools to address fraud
and abuse. Effective in 2013, there will be a 2.3% excise tax on the sale of certain medical devices.

In addition, various healthcare reform proposals have also emerged at the state level. We cannot predict the exact effect newly enacted laws or any
future legislation or regulation will have on us. However, the implementation of new legislation and
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regulation may lower reimbursements for our products, reduce medical procedure volumes and adversely affect our business, possibly materially. In addition,
the enacted excise tax may materially and adversely affect our operating expenses and results of operations.

Modifications, upgrades and future products related to the CyberKnife system or new indications may require new FDA 510(k) clearances or premarket
approvals, and such modifications, or any defects in design, manufacture or labeling may require us to recall or cease marketing the CyberKnife system
until approvals or clearances are obtained.

The CyberKnife system is a medical device that is subject to extensive regulation in the United States by local, state and the federal government,
including by the FDA. The FDA regulates virtually all aspects of a medical device’s design, development, testing manufacturing, labeling, storage, record
keeping, adverse event, reporting, sale, promotion, distribution and shipping. Before a new medical device, or a new use of or claim for an existing product,
can be marketed in the United States, it must first receive either premarket approval or 510(k) clearance from the FDA, unless an exemption exists. Either
process can be expensive and lengthy. The FDA’s 510(k) clearance process generally takes from three to twelve months, but it can last longer. The process of
obtaining premarket approval is much more costly and uncertain than the 510(k) clearance process and it generally takes from one to three years, or even
longer, from the time the application is filed with the FDA. Despite the time, effort and cost, there can be no assurance that a particular device will be
approved or cleared by the FDA through either the premarket approval process or 510(k) clearance process. Even if we are granted regulatory clearances or
approvals, they may include significant limitations on the indicated uses of the product, which may limit the market for those products.

Medical devices may be marketed only for the indications for which they are approved or cleared. The FDA also may change its policies, adopt
additional regulations, or revise existing regulations, each of which could prevent or delay premarket approval or 510(k) clearance of our device, or could
impact our ability to market our currently cleared device. We are also subject to medical device reporting regulations which require us to report to the FDA if
our products cause or contribute to a death or a serious injury, or malfunction in a way that would likely cause or contribute to a death or a serious injury. We
also are subject to Quality System regulations. Our products are also subject to state regulations and various worldwide laws and regulations.

A component of our strategy is to continue to upgrade the CyberKnife system. Upgrades previously released by us required 510(k) clearance before
we were able to offer them for sale. We expect our future upgrades will similarly require 510(k) clearance; however, future upgrades may be subject to the
substantially more time consuming and uncertain premarket approval process. If we were required to use the premarket approval process for future products
or product modifications, it could delay or prevent release of the proposed products or modifications, which could harm our business.

The FDA requires device manufacturers to make their own determination of whether or not a modification requires an approval or clearance;
however, the FDA can review a manufacturer’s decision not to submit for additional approvals or clearances. Any modification to an FDA approved or
cleared device that would significantly affect its safety or efficacy or that would constitute a major change in its intended use would require a new premarket



approval or 510(k) clearance. We cannot assure you that the FDA will agree with our decisions not to seek approvals or clearances for particular device
modifications or that we will be successful in obtaining 510(k) clearances for modifications.

We have obtained 510(k) clearances for the CyberKnife system for the treatment of tumors anywhere in the body where radiation is indicated. We
have made modifications to the CyberKnife system in the past and may make additional modifications in the future that we believe do not or will not require
additional approvals or clearances. If the FDA disagrees and requires us to obtain additional premarket approvals or 510(k) clearances for any modifications
to the CyberKnife system and we fail to obtain such approvals or clearances or fail to secure approvals or clearances in a timely manner, we may be required
to cease manufacturing and marketing the modified device or to recall such modified device until we obtain FDA approval or clearance and we may be
subject to significant regulatory fines or penalties.

In addition, even if the CyberKnife system is not modified, the FDA and similar governmental authorities in other countries in which we market and
sell our products have the authority to require the recall of our products in the event of material deficiencies or defects in design, manufacture or labeling. A
government mandated recall, or a voluntary recall by us, could occur as a result of component failures, manufacturing errors or design defects, including
defects in labeling and user manuals. There were no recalls during the fiscal quarter ended March 31, 2011. We cannot ensure that the FDA will not require
that we take additional actions to address problems that resulted in previous recalls. Any recall could divert management’s attention, cause us to incur
significant expenses, harm our reputation with customers, negatively affect our future sales and business, require redesign of the CyberKnife system, and
harm our operating results. In these circumstances, we may also be subject to significant enforcement action. If any of these events were to occur, our ability
to introduce new or enhanced products in a timely manner would be adversely affected, which in turn would harm our future growth.
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We must obtain and maintain regulatory approvals in international markets in which we sell, or seek to sell, our products. If we do not obtain and
maintain the necessary international requlatory approvals, we will not be able to market and sell our products in foreign countries.

In order for us to market and sell the CyberKnife system internationally, either through direct sales personnel or through distributors, we must obtain
and maintain regulatory clearances applicable to the countries and regions in which we are selling, or are seeking to sell, our products. These regulatory
approvals and clearances, and the process required to obtain and maintain them, vary substantially among international jurisdictions, and can be time
consuming, expensive and uncertain, which can delay our ability to market products in those countries. In some jurisdictions, we rely on our distributors to
manage the regulatory process and we are dependent on their ability to do so effectively. For example, our regulatory approval in Japan was suspended for a
period of twelve months during 2003 as a result of a failure of our former distributor to coordinate product modifications and obtain necessary regulatory
clearances in a timely manner. As a result, the CyberKnife system was recalled in Japan and our former Japanese distributor was told to stop selling the
CyberKnife system. In response, we retained a regulatory consultant who was not affiliated with our former Japanese distributor and worked with the
Japanese Ministry of Health, Labor and Welfare and applied for, and received, approval to sell an updated version of the CyberKnife system under the name
of CyberKnife II in Japan. By working with a new distributor, Chiyoda Technol Corporation, we were able to begin distributing the CyberKnife II system in
2004 with no probationary period. In the event that we are unable to obtain and maintain, or are unduly delayed in obtaining, regulatory clearances for the
CyberKnife system, including new clearances for system upgrades and use of the system anywhere in the body, in international markets we have entered or
desire to enter, or if a clearance or approval includes significant limitations on the indicated uses of the product, our international sales could fail to grow or
decline.

Within the European Union, we are required under Medical Device Directive to affix the Conformité Européene, or CE, mark on our products in
order to sell the products in member countries of the EU. This conformity to the applicable directives is done through self declaration and is verified by an
independent certification body, called a Notified Body, before the CE mark can be placed on the device. Once the CE mark is affixed to the device, the
Notified body will regularly audit us to ensure that we remain in compliance with the applicable European laws or directives. CE marking demonstrates that
our products comply with the laws and regulations required by the European Union countries to allow free movement of trade within those countries. If we
cannot support our performance claims and/or demonstrate compliance with the applicable European laws and directives, we lose our CE mark, which would
prevent us from selling our products within the European Union.

Under the Pharmaceutical Affairs Law in Japan, an import approval, or shonin, must be obtained from the Ministry of Health, Labor and Welfare, or
MHLW, for our products. Before issuing approvals, MHLW examines the application in detail with regard to the quality, efficacy, and safety of the proposed
medical device. The shonin is granted once MHLW is content with the safety and effectiveness of the medical device. The time required for approval varies.
A delay in approval could prevent us from selling our products in Japan, which could impact our ability to generate revenue and harm our business.

In addition, we are subject to a variety of environmental laws regulating our manufacturing operations and the handling, storage, transport and
disposal of hazardous materials, which laws impose compliance costs on our business and can also result in liability. For example, we are in the process of
updating the way our products are built such that they will be compliant with the Restriction of the Use of Certain Hazardous Substances in Electrical and
Electronic Equipment Regulations 2008, or the RoHS Regulations, upon their effectiveness. The RoHS Regulations implement EU Directive 2002/95 which
bans the placing on the EU market of new electrical and electronic equipment containing more than agreed levels of lead, cadmium, mercury, hexavalent
chromium, polybrominated biphenyl (PBB) and polybrominated diphenyl ether (PBDE) flame retardants.

Future legislative or regulatory changes to the healthcare system may affect our business.

Even if third-party payors provide adequate coverage and reimbursement for the CyberKnife procedure, adverse changes in third-party payors’
general policies toward reimbursement could preclude market acceptance for our products and materially harm our sales and revenue growth. In the United
States, there have been, and we expect there will continue to be, a number of legislative and regulatory changes and proposals to change the healthcare
system, and some could involve changes that significantly affect our business. In addition, certain federal regulatory changes occur at least annually.

In April 2008, at the time CMS published final 2009 Medicare inpatient reimbursement rates, CMS issued final rules implementing significant
amendments to the regulations under the federal Ethics in Patient Referrals Act, which is more commonly known as the Stark Law, with an effective date of
October 1, 2009. These regulations, among other things, impose additional limitations on the ability of physicians to refer patients to medical facilities in
which the physician has an ownership interest for treatment. Among other things, the regulations provide that leases of equipment between physician owners
that may refer patients and hospitals must be on a fixed rate, rather than a per use, basis. Physician owned entities have increasingly become involved in the
acquisition of medical technologies, including the CyberKnife system. In many cases, these entities enter into arrangements with hospitals that bill Medicare
for the furnishing of medical services, and the physician owners are among the physicians who refer patients to the entity for services. The regulations limit



these arrangements and could require the restructuring of existing arrangements between physicians owned entities and hospitals and may also discourage
physicians from participating in the acquisition and ownership of medical technologies. As a result of the finalization of these regulations, some existing
CyberKnife system operators may have to modify or restructure their corporate or organizational structures. In addition, certain existing customers
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that planned to open CyberKnife centers in the United States involving physician ownership could also have to restructure. Accordingly, these regulations
could reduce the attractiveness of medical technology acquisitions, including CyberKnife system purchases, by physician-owned joint ventures or similar
entities. As a result, these regulations could have an adverse impact on our product sales and therefore on our business and results of operations.

On August 3, 2010, the FDA released for public comment two internal working group reports with numerous recommendations (1) to improve the
510(k) process and (2) to utilize science in regulatory decision making in ways that encourage innovation yet maintain predictability. The public comment
period closed in early October 2010 and the FDA is targeting the implementation of or setting timelines for the implementation of “non-controversial”
recommendations by early 2011. At the same time, the FDA acknowledges that the recommendations are preliminary and no decisions have been made on
specific changes to pursue. Nevertheless, we anticipate significant changes will result in the way 510(k) programs will operate and the increased data
requirements, including clinical data, to obtain 510(k) clearance or PMA approval. We cannot predict what effect these reforms will have on our ability to
obtain 510(k) clearances or PMA approvals in a timely manner or the effect on our business.

On June 9 and 10, 2010, the FDA held a public meeting entitled “Device Improvements to Reduce the Number of Under-doses, Over-doses, and
Misaligned Exposures from Therapeutic Radiation.” The expressed purpose of the meeting was to discuss steps that could be taken by manufacturers of
radiation therapy devices to help reduce misadministration and misaligned exposures that have been recently reported in the press. In advance of and at the
meeting, the FDA requested comments in the following areas: features that should be incorporated into radiation therapy devices and their related software,
user training, and quality assurance measures. It is likely that the FDA will use the information gleaned at this meeting to significantly revise the standards
and requirements for designing, manufacturing and marketing devices such as ours, creating uncertainty in the current regulatory environment around our
current products and development of future products. Future legislative or policy initiatives directed at reducing costs could be introduced at either the federal
or state level. We cannot predict what healthcare reform legislation or regulations, if any, will be enacted in the United States or elsewhere, what impact any
legislation or regulations related to the healthcare system that may be enacted or adopted in the future might have on our business, or the effect of ongoing
uncertainty or public perception about these matters will have on the purchasing decisions of our customers.

We are required to comply with federal and state “fraud and abuse” laws, and if we are unable to comply with such laws, we could face substantial
penalties and we could be excluded from government healthcare programs, which would adversely affect our business, financial condition and results of
operations.

We are directly or indirectly through our customers, subject to various federal, state and foreign laws pertaining to healthcare fraud and abuse. These
laws which directly or indirectly affect our ability to operate our business primarily include, but are not limited to, the following:

The federal Anti-Kickback Statute, which prohibits persons from soliciting, offering, receiving or providing remuneration, directly or indirectly,
in cash or in kind, to induce either the referral of an individual, or furnishing or arranging for a good or service, for which payment may be made
under federal healthcare programs such as Medicare and Medicaid;

State law equivalents to the Anti-Kickback Statute, which may not be limited to government reimbursed items;

The Ethics in Patient Referral Act of 1989, also known as the Stark Law, which prohibits, subject to certain exceptions, physician referrals of
Medicare and Medicaid patients to an entity providing certain “designated health services” if the physician or an immediate family member has
any financial relationship with the entity. The Stark Law also prohibits the entity receiving the referral from billing for any good or service
furnished pursuant to an unlawful referral;

State law equivalents to the Stark Law, which may provide even broader restrictions and require greater disclosures than the federal law;

The federal False Claims Act, which prohibits the knowing filing or causing the filing of a false claim or the knowing use of false statements to
obtain payment from the federal government; and

Similar laws in foreign countries where we conduct business.

The following arrangements with purchasers and their agents have been identified by the Office of the Inspector General of the Department of Health
and Human Services as ones raising potential risk of violation of the federal Anti-Kickback Statute:

Discount and free good arrangements that are not properly disclosed or accurately reported to federal healthcare programs;
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Product support services, including billing assistance, reimbursement consultation and other services specifically tied to support of the purchased
product, offered in tandem with another service or program (such as reimbursement guarantee) that confers a benefit to the purchaser;

Educational grants conditioned in whole or in part on the purchase of equipment, or otherwise inappropriately influenced by sales and marketing
considerations;

Research funding arrangements, particularly post-market research activities, that are linked directly or indirectly to the purchase of products, or
otherwise inappropriately influenced by sales and marketing considerations; and



Other offers of remuneration to purchasers that is expressly or impliedly related to a sale or sales volume, such as “prebates” and “upfront
payment,” other free or reduced-price goods or services, and payments to cover costs of “converting” from a competitor’s products, particularly
where the selection criteria for such offers vary with the volume or value of business generated.

We have various arrangements with physicians, hospitals and other entities which implicate these laws. For example, physicians who own our stock
also provide medical advisory and other consulting and personal services. Similarly, we have a variety of different types of arrangements with our customers.
For example, our shared ownership program entails the provision of our CyberKnife system to our customers under a deferred payment program, where we
generally receive the greater of a fixed minimum payment or a portion of the revenues of services. Included in the fee we charge for the placement and shared
ownership program are a variety of services, including physician training, educational and marketing support, general reimbursement guidance and technical
support. In the past, we have also provided loans to our customers. We also provide research grants to customers to support customer studies related to,
among other things, our CyberKnife systems. Certain of these arrangements do not meet Anti-Kickback Statute safe harbor protections, which may result in
increased scrutiny by government authorities having responsibility for enforcing these laws.

If our past or present operations are found to be in violation of any of the laws described above or other similar governmental regulations to which
we or our customers are subject, we may be subject to the applicable penalty associated with the violation, including significant civil and criminal penalties,
damages, fines, imprisonment and exclusion from the Medicare and Medicaid programs. The impact of any such violations may lead to curtailment or
restructuring of our operations, which could adversely affect our ability to operate our business and our financial results. The risk of our being found in
violation of these laws is increased by the fact that many of these laws are open to a variety of interpretations. Any action against us for violation of these
laws, even if we successfully defend against it, could cause us to incur significant legal expenses, divert our management’s attention from the operation of our
business and damage our reputation. If enforcement action were to occur, our reputation and our business and financial condition may be harmed, even if we
were to prevail or settle the action. Similarly, if the physicians or other providers or entities with which we do business are found to be non-compliant with
applicable laws, they may be subject to sanctions, which could also have a negative impact on our business.

If we are found to have violated laws protecting the confidentiality of patient health information, we could be subject to civil or criminal penalties, which
could increase our liabilities and harm our reputation or our business.

There are a number of federal and state laws protecting the confidentiality of certain patient health information, including patient records, and
restricting the use and disclosure of that protected information. In particular, the U.S. Department of Health and Human Services has promulgated patient
privacy rules under the Health Insurance Portability and Accountability Act of 1996, or HIPAA. These privacy rules protect medical records and other
personal health information by limiting their use and disclosure, giving individuals the right to access, amend and seek accounting of their own health
information and limiting most uses and disclosures of health information to the minimum amount reasonably necessary to accomplish the intended purpose.
Although we are not a covered entity under HIPAA, we have entered into agreements with certain covered entities under which we are considered to be a
“business associate” under HIPAA. As a business associate, we are required to implement policies, procedures and reasonable and appropriate security
measures to protect individually identifiable health information we receive from covered entities. Our failure to protect health information received from
customers could subject us to liability to both the government and the covered entity, adverse publicity, and could harm our business and impair our ability to
attract new customers.

The HIPAA privacy standard was recently amended by the Health Information Technology for Economic and Clinical Health Act (HITECH),
enacted as part of the American Recovery and Reinvestment Act of 2009. HITECH significantly increases the civil money penalties for violations of patient
privacy rights protected under HIPAA. Furthermore, as of February 2010, Business Associates who have access to patient health information provided by
hospitals and healthcare providers are now directly subject to HIPAA, including a new enforcement scheme and inspection requirements.

Certain governmental agencies, such as the U.S. Department of Health and Human Services and the Federal Trade Commission, have the authority
to protect against the misuse of consumer information by targeting companies that collect, disseminate or maintain personal information in an unfair or

deceptive manner. We are also subject to the laws of those foreign
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jurisdictions in which we sell the CyberKnife system, some of which currently have more protective privacy laws. If we fail to comply with applicable
regulations in this area, our business and prospects could be harmed.

Risks Related to Our Common Stock
The price of our common stock is volatile and may continue to fluctuate significantly, which could lead to losses for stockholders.

The trading prices of the stock of smaller high-technology companies can experience extreme price and volume fluctuations. These fluctuations
often have been unrelated or out of proportion to the operating performance of these companies. Our stock price has experienced periods of volatility. Broad
market fluctuations may also harm our stock price. Any negative change in the public’s perception of the prospects of companies that employ similar
technology or sell into similar markets could also depress our stock price, regardless of our actual results.

In addition to the other factors described in this Part II, Item 1A, factors affecting the trading price of our common stock include:

Regulatory developments related to manufacturing, marketing or sale of the CyberKnife system;
Economic changes and overall market volatility;

Political uncertainties;

Changes in product pricing policies;

Variations in our operating results;

Changes in our operating results as a result of problems with our internal controls;



Announcements of technological innovations, new services or service enhancements, strategic alliances or significant agreements by us or by our
competitors;

Recruitment or departure of key personnel;

Changes in the estimates of our operating results or changes in recommendations by any securities analyst that elects to follow our common
stock;

Market conditions in our industry, the industries of our customers and the economy as a whole;
Sales of large blocks of our common stock; and
Changes in accounting principles or changes in interpretations of existing principles, which could affect our financial results.

Substantial sales of our common stock by our stockholders, including sales pursuant to 10b5-1 plans, could depress our stock price regardless of our
operating results.

If our existing stockholders sell a large number of shares of our common stock or the public market perceives that existing stockholders might sell
shares of common stock, including sales pursuant to 10b5-1 plans, the market price of our common stock could decline significantly. These sales might also
make it more difficult for us to sell equity securities at a time and price that we deem appropriate.

Our directors, executive officers and major stockholders own approximately 38.4% of our outstanding common stock as of April 12, 2011, which could
limit our ability to influence the outcome of key transactions, including changes of control.

As of April 12, 2011, our directors, executive officers, and current holders of 5% or more of our outstanding common stock, held, in the aggregate,
approximately 38.4% of our outstanding common stock. This concentration of ownership may delay, deter or prevent a change of control of our company and

will make some transactions more difficult or impossible without the support of these stockholders.
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We have implemented anti-takeover provisions that could discourage or prevent a takeover, even if an acquisition would be beneficial in the opinion of
our stockholders.

Provisions of our certificate of incorporation and bylaws could make it more difficult for a third party to acquire us, even if doing so would be
beneficial in the opinion of our stockholders. These provisions include:

Authorizing the issuance of “blank check” preferred stock that could be issued by our board of directors to increase the number of outstanding
shares and thwart a takeover attempt;

Establishing a classified board of directors, which could discourage a takeover attempt;

Prohibiting cumulative voting in the election of directors, which would limit the ability of less than a majority of stockholders to elect director
candidates;

Limiting the ability of stockholders to call special meetings of stockholders;
Prohibiting stockholder action by written consent and requiring that all stockholder actions be taken at a meeting of our stockholders; and

Establishing advance notice requirements for nominations for election to the board of directors or for proposing matters that can be acted upon
by stockholders at stockholder meetings.

In addition, Section 203 of the Delaware General Corporation Law may discourage, delay or prevent a change of control of our company. Generally,
Section 203 prohibits stockholders who, alone or together with their affiliates and associates, own more than 15% of the subject company from engaging in
certain business combinations for a period of three years following the date that the stockholder became an interested stockholder of such subject company
without approval of the board or 66%/3% of the independent stockholders. The existence of these provisions could adversely affect the voting power of holders
of common stock and limit the price that investors might be willing to pay in the future for shares of our common stock.

We have not paid dividends in the past and do not expect to pay dividends in the future.

We have never declared or paid cash dividends on our capital stock. We currently intend to retain all future earnings for the operation and expansion
of our business and, therefore, do not anticipate declaring or paying cash dividends in the foreseeable future. The payment of dividends will be at the
discretion of our board of directors and will depend on our results of operations, capital requirements, financial condition, prospects, contractual
arrangements, and other factors our board of directors may deem relevant. If we do not pay dividends, a return on a stockholders’ investment will only occur
if our stock price appreciates.

Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds

(a) Sales of Unregistered Securities

None.

(b) Use of Proceeds from Public Offering of Common Stock



None.
(c) Purchases of Equity Securities by the Issuer and Affiliated Purchasers
None.
Item 3.  Defaults Upon Senior Securities
None.
Item 4. (Removed and Reserved)
Item 5.  Other Information
None.
Item 6.  Exhibits
See the Exhibit Index immediately following the signature page of this Quarterly Report on Form 10-Q.
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SIGNATURE

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

ACCURAY INCORPORATED

By: /s/Euan S. Thomson

Euan S. Thomson, Ph.D.
President and Chief Executive Officer

By:  /s/ Derek Bertocci

Derek Bertocci
Senior Vice President and Chief Financial Officer

Date: May 10, 2011
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Exhibit 10.1

January 28, 2011

Euan Thomson, Ph.D.

Re: Amended and Restated Employment Agreement

Dear Euan,

Accuray Incorporated (the “Company”) is pleased to offer you continued employment as the President and Chief Executive Officer of the Company on the
terms and conditions set forth in this employment agreement (the “Agreement”), effective as of January 1, 2011 (the “Effective Date”). This letter amends
and restates in its entirety your previous employment agreement, dated as of October 22, 2008 (the “Previous Employment Agreement”). You and the
Company mutually agree to have the following terms govern your continued employment:

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term”) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if extended
at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a written
employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the President and Chief Executive Officer. In this capacity you will have such duties and responsibilities as are normally
associated with such position and will devote your full business time and attention serving the Company in such position. Your duties may be changed
from time to time by the Company, consistent with your position. You will report to the Board of Directors of the Company (the “Board”), and will
work full-time at our principal offices located at 1310 Chesapeake Terrace, Sunnyvale, California 94089 (or any other location the Company may
utilize as its principal offices), except for travel to other locations as may be necessary to fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $512,500 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal

payroll practices and prorated for any partial month of employment. Your base salary may be subject to increase pursuant to the Company’s policies as
in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be 100% of your base salary
actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, you may be granted the option to purchase shares of Accuray common stock
(“Options™) at a per share exercise price equal to the fair market value of a share of our common stock on the date of the grant (the “Grant
Date”), as determined in accordance with the Accuray Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). Subject to approval by the
Board or the Compensation Committee of the Board, the Company agrees to grant to you, not later than the first regularly scheduled Board
meeting of each calendar year during the Term, a stock option to purchase 40,000 shares of the Company’s common stock. All Options are subject
to and conditioned on approval of the grant and its terms by the Compensation Committee. Subject to your continued employment, Options will
vest with respect 1/48th of the shares subject thereto on each monthly anniversary, such that the entire Option would be entirely vested on the
fourth anniversary of the Grant Date. All Options are subject to the terms and conditions of the Incentive Plan and a stock option agreement in a
form prescribed by Accuray (the “Option Agreement”), which you will be required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. Additionally, the Compensation Committee of the Board of Directors may grant you restricted stock units
(“RSUs”) in accordance with the Company’s Incentive Plan. Subject to the your continued service as an Employee through the applicable vesting
date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five percent (25%) of
the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested RSUs will be made
to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than 60 days after such
vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement (“RSU
Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.

(c) Your current Options and RSUs as of the date of this letter are listed on Exhibit A.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,

policies and programs maintained or sponsored by the Company from time to time which are applicable to other similarly situated executives of the
Company, subject to the terms and conditions thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and

dental insurance, paid time off, and holidays to the extent applicable generally to other similarly situated executives of the Company, subject to the

terms and conditions of the applicable

Company plans or policies. The benefits described in this Section 6 will be subject to change from time to time as deemed appropriate and necessary
by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, (ii) the failure of the Company to
either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement to
continue as the CEO of the Company with a term of at least two years containing severance provisions that are comparable to the median
severance benefits (including good reason protection for a reduction in your title or a material reduction in your base salary or bonus opportunity)
for CEOs in the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as
determined by the Compensation Committee in its sole reasonable discretion, or (iii) a termination of your employment by you for Good Reason
(as defined below), and provided that you execute a general release of claims in a form prescribed by the Company in a form substantially similar
to Exhibit B hereto (the “Release”) within twenty-one (21) days (or, if required by applicable law, forty-five (45) days) after the date of such
Separation from Service (the “Separation Date”) and you do not revoke such Release, and further subject to Section 16(b) below, then, in
addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and paid time off), the Company will
on the sixtieth (60™) day after the Separation Date, pay you a lump-sum severance payment (the “Severance Payment”) in an amount equal to
twelve (12) months of your annual base salary as in effect immediately prior to the Separation Date, plus one hundred percent (100%) of your
target annual bonus for the fiscal year of the Company in which such Separation from Service occurs, plus a twelve (12) month health benefit
equivalent, which shall be twice the amount that you would be required to pay to continue your group health coverage for the twelve (12) month
period following the Separation from Service, payable whether or not you elect COBRA. In addition to the Severance Payment described above,
the amount of your then outstanding Options and RSUs that would have become vested during the twelve (12) month period following your
termination of employment shall become fully vested and exercisable immediately prior to the Separation Date. The Company will also provide
you with outplacement assistance in accordance with its then current policies and practices with respect to outplacement assistance for other
similarly situated executives of the Company, but in no event later than through the end of the year following the year in which your Separation
from Service occurs.

(b) If a Change of Control (as defined in Exhibit C hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, (ii) a termination of your employment by you for Good Reason or (iii) the
failure of the Company to either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an
employment agreement to continue as the CEO of the Company with a term of at least two years containing severance provisions that are
comparable to the median severance benefits (including good reason protection for a reduction in your title or a material reduction in your base
salary or bonus opportunity) for CEOs in the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking
executive compensation, as determined by the Compensation Committee in its sole reasonable discretion,, then, subject to Section 16(b) below,
and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one (21) days (or, if required by
applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and further subject to
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Section 16(b) below, then, in addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and
paid time off), the Company will on the sixtieth (60") day after the Separation Date, pay you a lump-sum severance payment (the “CoC Cash
Severance Payment”) in an amount equal to the sum of (x) twenty-four (24) months of your annual base salary as in effect immediately prior to
the Separation Date; plus (y) two hundred percent (200%) of your target annual bonus for the fiscal year of the Company in which such
Separation from Service occurs; plus (z) a twenty-four (24) month health benefit equivalent, which shall be twice the amount that you would be
required to pay to continue your group health coverage for the twenty-four (24) month period following the Separation from Service, payable
whether or not you elect COBRA. In addition to the CoC Cash Severance Benefits described above, each of your then outstanding Options and
RSUs shall become fully vested and exercisable immediately prior to the Separation Date. The Company will also provide you with outplacement
assistance in accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives
of the Company, but in no event later than through the end of the year following the year in which your Separation from Service occurs. For
clarity, under Change of Control this paragraph (b) shall be in lieu of any similar payments or benefits described above in paragraph (a) of this
Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:
i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any

other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the material violation of Accuray’s written Code of Conduct and Ethics that was



provided to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the
“FCPA”), (v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by
the Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable
satisfaction within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder, (ii) following a Change in Control, you are no longer the most
senior executive of the Company or any combined or successor entity, (iii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iv) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after the date you become aware of the
existence of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of
such written notice, and (c) the Separation Date occurs no later than seventy-five (75) days after the initial occurrence of the event constituting
Good Reason.

8. CODE SECTION 280G.

©)

(b)

In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is
contingent on a change in the ownership or effective control of the Company or the ownership of a substantial portion of the assets of the
Company (within the meaning of Section 280G(b)(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”),
would constitute a “parachute payment” under Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of
the Code (together with any interest or penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to
the extent necessary so that no portion thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of
such reduction, the net after-tax benefit received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a
reduction in Payments is necessary, reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse
chronological order such that the cash payment owed on the latest date following the occurrence of the event triggering such excise tax will be the
first cash payment to be reduced; (B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of
grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed
before any stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be
reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

9. RESTRICTIVE COVENANTS.

(a)

As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose
or appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its
subsidiaries or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in
connection with your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or
remove from the files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course
of business of the Company Group, and that you will return any such documents or materials otherwise in your possession. You further agree
that, upon termination of your employment, you will maintain in strict confidence the projects in which any member of the Company Group is
involved or contemplating.

(b)

©

(d)

(®)

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their business from the Company Group or such member and you will not initiate discussion with any such person
for any such purpose or authorize or knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an



10.

11.

12.

13.

adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.

ARBITRATION. Except as set forth in 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or the
interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof shall
be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing
JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party
shall pay his or its own attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company
shall pay all JAMS arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount
of court filing fees that would be required if the dispute were decided in a court of law.

ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement, constitutes the
final, complete and exclusive agreement between you

14.

15.

16.

and the Company with respect to the subject matter hereof and replaces and supersedes any and all other agreements, offers or promises, whether oral
or written, made to you by any member of the Company Group.

SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

SECTION 409A OF THE CODE.

(@) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6)-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited
distribution, including as a result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have
otherwise been payable to you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the
expense was incurred. The amount of any such payments or expense reimbursements in one year will not affect the expenses or in-kind benefits
eligible for payment or reimbursement in any other taxable year, and
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your right to such payments or reimbursement of any such expenses will not be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]



Please confirm your agreement to the foregoing by signing the enclosed duplicate original of this letter in the space provided below for your signature and

returning it to Darren Milliken, Senior Vice President, General Counsel. Please retain one fully-executed original for your files.
Sincerely,
ACCURAY INCORPORATED,

a Delaware Corporation

By: /s/ Lou Lavigne

Name: Lou Lavigne
Title: Chairman of the Board of Directors

By: /s/ Darren J. Milliken 2-2-11
Name: Darren J. Milliken
Title: Senior Vice President, General Counsel

Accepted and Agreed,

By:  /s/ Euan Thomson
Euan Thomson

EXHIBIT A — Personal Equity Grant Summary

Accuray Incorporated
Personnel Grant Status ID: 20-8370041
1310 Chesapeake Terrace

File:  Optstmt
Date: 2/2/2011

Sunnyvale, CA 94089 Time: 11:05:26AM

AS OF 2/2/2011
Euan Thomson
AWARDS

Grant Next Deferral
Number Date Plan Type Granted Price Released Vested Cancelled Unvested Deferred Release Date
00003036 8/31/2010 2007 RSU 38,300.00 $0.00000 0.00 0.00 0.00 38,300.00 0.00

38,300.00 0.00 0.00 0.00 38,300.00 0.00

STOCK OPTIONS

Grant
Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable
00000446 3/28/2002 1998 1SO 437,499.00 $ 0.75000 399,167.00 437,499.00 0.00 0.00 38,332.00 38,332.00
00000447 3/28/2002 1998 NQ 162,501.00 $ 0.75000 162,501.00 162,501.00 0.00 0.00 0.00 0.00
00000540 7/9/2003 1998 1SO 15,833,00 $ 0.75000 15,833.00 15,833.00 0.00 0.00 0.00 0.00
00000603 8/27/2003 1998 NQ 560,000.00 $ 0.75000 37,499.00 560,000.00 0.00 0.00 522,501.00 522,501.00
00000632 3/16/2004 1998 1SO 22,500.00 $ 1.40000 20,000.00 22,500.00 0.00 0.00 2,500.00 2,500.00
00000702 8/10/2004 1998 1SO 91,399.00 $ 2.50000 0.00 91,399.00 0.00 0.00 91,399.00 91,399.00
00000703 8/10/2004 1998 NQ 208,601.00 $ 2.50000 0.00 208,601.00 0.00 0.00 208,601.00 208,601.00
00000783 5/12/2005 1998 1SO 2,500.00 $ 3.50000 0.00 2,500.00 0.00 0.00 2,500.00 2,500.00
00000788 11/7/2005 1998 1SO 20,833.00 $ 4.38000 0.00 20,833.00 0.00 0.00 20,833.00 20,833.00
00000789 11/7/2005 1998 NQ 137,167.00 $ 4,38000 0.00 137,167.00 0.00 0.00 137,167.00 137,167.00
00000919 4/5/2006 1998 1SO 2,500.00 $ 6.73000 0.00 2,500.00 0.00 0.00 2,500.00 2,500.00
00000996 8/23/2006 1998 1SO 8,755.00 $ 9.50000 0.00 8,755.00 0.00 0.00 8,755.00 8,755.00
00001559 8/31/2007 2007 NQ 40,000.00 $ 28.47000 0.00 39,167.00 0.00 833.00 40,000.00 39,167.00
00001560 8/31/2007 2007 NQ 135,000.00 $ 13.83000 0.00 120,938.00 0.00 14,062.00 135,000.00 120,938.00
00002062 2/29/2008 2007 NQ 40,000.00 $ 10.36000 0.00 30,000.00 0.00 10,000.00 40,000.00 30,000.00
00002178 8/29/2008 2007 NQ 140,000.00 $ 8.25000 0.00 90,417.00 0.00 49,583.00 140,000.00 90,417.00
00002546 2/27/2009 2007 NQ 40,000.00 $ 4.67000 0.00 20,833.00 0.00 19,167.00 40,000.00 20,833.00
00002629 8/31/2009 2007 NQ 160,000.00 $ 6.41000 0.00 52,245.00 0.00 107,755.00 160,000.00 52,245.00
00002945 1/29/2010 2007 NQ 40,000.00 $ 5.94000 0.00 10,000.00 0.00 30,000.00 40,000.00 10,000.00
00003035 8/31/2010 2007 NQ 75,000.00 $ 6.58000 0.00 6,250.00 0.00 68,750.00 75,000.00 6,250.00
00003404 1/31/2011 2007 NQ 40,000.00 $ 8.56000 0.00 0.00 0.00 40,000.00 40,000.00 0.00
C0000540 7/9/2003 1998 NQ 24,167.00 $ 0.75000 0.00 24,167.00 0.00 0.00 24,167.00 24,167.00
C0000632 3/16/2004 1998 NQ 17,500.00 $ 1.40000 0.00 17,500.00 0.00 0.00 17,500.00 17,500.00
C0000783 5/12/2005 1998 NQ 37,500.00 $ 3.50000 0.00 37,500.00 0.00 0.00 37,500.00 37,500.00
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Grant



Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable

C 0000919 4/5/2006 1998 NQ 37,500.00 $ 6.73000 0.00 37,500.00 0.00 0.00 37,500.00 37,500.00
C 0000996 8/23/2006 1998 NQ 291,245.00 $ 9.50000 0.00 291,245.00 0.00 0.00 291,245.00 291,245.00
2,788,000.00 635,000.00 2,447,850.00 0.00 340,150.00 2,153,000.00 1,812,850.00
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EXHIBIT B — General Release Template
GENERAL RELEASE AND SEPARATION AGREEMENT
This General Release and Separation Agreement (hereafter “Agreement”) is entered into between (the “Executive”), and

Accuray Incorporated (the “Company”), effective on the eighth calendar day following the Executive’s signature (the “Effective Date”), unless he/she
revokes his/her acceptance in accordance with the terms of Section 6(b), below.

WHEREAS, the Executive was of the Company, pursuant to the terms of the original employment offer
letter dated (the “Employment Agreement”);
WHEREAS, the Executive resigned effective ; and

WHEREAS, the Company and the Executive now wish to document the termination of their employment relationship and fully and finally to resolve
all matters between them;

THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged, the
Executive and the Company hereby agree as follows:

1. Resignation of Employment. The Executive confirms his/her resignation of his/her employment and of his/her position as an officer of the
Company effective (the “Resignation Date”). The parties hereby acknowledge and agree that the Executive’s resignation of
employment constitutes a “separation from service” from the Company within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code of
1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h) (a “Separation from Service”). As of the Resignation Date, the Employment
Agreement shall automatically terminate and be of no further force and effect, and neither the Company nor the Executive shall have any further obligations
thereunder, except as expressly provided herein. Notwithstanding the foregoing, the Company shall be obligated to Executive for severance payments and
continuation of benefits as contemplated by Section 7 of the Employment Agreement and as set forth in Section 3 below.

2. Payment of Accrued Wages and Expenses. The Executive acknowledges receipt, on the Resignation Date, of an amount equal to all
accrued wages through the Resignation Date, including accrued, unused vacation and/or paid time off, less applicable taxes and other authorized withholding
(apart from the Executive’s bonus for the current fiscal year, which will be paid in accordance with the regular terms of the Company Bonus Plan). The
Executive shall also be promptly reimbursed for all expenses incurred by him on behalf of the Company, so long as they are submitted on or before

for reimbursement and they are in accordance with the Company’s expense reimbursement policies.

3. Cash Severance Benefits and COBRA Premiums. The Executive agrees that, except as set forth in this Agreement, he/she is entitled to
no additional pay or benefits in conjunction with the termination of his/her employment. Subject to Section 22(b) of this Agreement, the Company shall pay
to the Executive, in a lump-sum, cash severance in the gross amount of (the “Severance Payment”), which the parties acknowledge and
agree represents the amount of the “Severance Payment” calculated under, and as defined in, Section 7 of the Employment Agreement, consisting of:

1.  Salary: $
2. Bonus (if applicable) $
3. Health Benefit (if applicable) $

The Severance Payment shall be paid net of applicable taxes and other authorized withholding.

4. Stock Options and Restricted Stock Units. The Executive acknowledges that as of the Resignation Date, the Executive was vested in Stock
Options and Restricted Stock Units (“RSUs”) as reflected in the report attached as Exhibit A hereto. Except as specifically set forth herein, the Executive’s
rights with respect to Stock Options and RSUs issued to him/her are governed by the Stock Option and Restricted Stock Unit Agreements entered into
between the Executive and the Company, and the applicable Company equity incentive plan(s) and Notice(s) of Grant.

5. Outplacement Assistance. The Company will pay for outplacement assistance for the Executive in an amount not to exceed
$ , provided that the Executive begins such outplacement assistance with Accuray’s outplacement provider on or before
. Accuray’s outplacement service provider will bill Accuray directly and there is no cash value to this benefit.

6. General Release of Claims by the Executive.

(a) The Executive, on behalf of himself/herself and his/her executors, heirs, administrators, representatives and assigns, hereby agrees
to release and forever discharge the Company and all predecessors, successors and their respective parent corporations, affiliates, related, and/or subsidiary
entities, and all of their past and present investors, directors, shareholders, officers, general or limited partners, executives, attorneys, agents and
representatives, and executive benefit plans in which the Executive is or has been a participant by virtue of his/her employment with the Company, from any
and all claims, debts, demands, accounts, judgments, rights, causes of action, equitable relief, damages, costs, charges, complaints, obligations, promises,
agreements, controversies, suits, expenses, compensation, responsibility and liability of every kind and character whatsoever (including attorneys’ fees and
costs), whether in law or equity, known or unknown, asserted or unasserted, suspected or unsuspected (collectively, “Claims”), which the Executive has or
may have had against such entities based on any events or circumstances arising or occurring on or prior to the date hereof or on or prior to the Resignation
Date, arising directly or indirectly out of, relating to, or in any other way involving in any manner whatsoever the Executive’s employment by the Company



or the separation thereof, and any and all claims arising under federal, state, or local laws relating to employment, including without limitation claims of
wrongful discharge, breach of express or implied contract, fraud, misrepresentation, defamation, or liability in tort, claims of any kind that may be brought in
any court or administrative agency, any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Fair Labor Standards Act, the Executive Retirement Income Security Act, the Family and Medical Leave Act, and
similar state or local statutes, ordinances, and regulations, including, without limitation, the California Family Rights Act, the California Fair Employment
and Housing Act and the California Labor Code.

Notwithstanding the generality of the foregoing, the Executive does not release the following claims and rights:

@) Claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law;
(ii) Claims to continued participation in certain of the Company’s group benefit plans pursuant to the terms and conditions of the federal law
known as COBRA;
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(iii) The Executive’s right to bring to the attention of the Equal Employment Opportunity Commission claims of discrimination; provided,

however, that the Executive does release his/her right to secure damages for any alleged discriminatory treatment;

@iv) The Executive’s rights under the Indemnification Agreement between Company and Executive and under applicable law (including
California Labor Code Section 2802), the General Corporation Law of Delaware and the Company’s D&O policy to seek indemnity for acts
committed, or omissions, within the course and scope of the Executive’s employment duties; and

W) Claims for breach of this Separation Agreement.
(b) In accordance with the Older Workers Benefit Protection Act of 1990, the Executive acknowledges that he/she is aware of the following:
@) This Section and this Agreement are written in a manner calculated to be understood by the Executive.
(ii) The waiver and release of claims under the ADEA contained in this Agreement does not cover rights or claims that may arise after the date

on which the Executive signs this Agreement.

(iii) This Agreement provides for consideration in addition to anything of value to which the Executive is already entitled.

@iv) The Executive has been advised to consult an attorney before signing this Agreement.

W) The Executive has been granted forty-five (45) [twenty one (21)] days after he/she is presented with this Agreement to decide whether or
not to sign this Agreement. If the Executive executes this Agreement prior to he/she does so voluntarily and after having

had the opportunity to consult with an attorney, and hereby waives the remainder of the period.

(vi) The Executive has the right to revoke this general release within seven (7) days of signing this Agreement. In the event this general release
is revoked, this Agreement will be null and void in its entirety, and the Executive will not receive the benefits of this Agreement.

If the Executive wishes to revoke this agreement, he/she must deliver written notice stating that intent to revoke, in accordance with the notice provisions of
Section 17 of this Agreement, on or before 5:00 p.m. on the seventh (7) day after the date on which the Executive signs this Agreement.

7. The Company’s Release of Claims. Nothing herein shall release or discharge any Claim by the Company against the Executive, or the right
of the Company to bring any action, legal or otherwise, against the Executive as a result of any failure by him to perform his/her obligations under this
Agreement, or as a result of any acts of intentional misconduct or recklessness (including, but not limited to, fraud, embezzlement, misappropriation, or other
malfeasance).

8. Waiver of Rights Under California Civil Code Section 1542. The Company and the Executive acknowledge that they have been advised of
and are familiar with the provisions of California

Civil Code Section 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his/her or her favor at the time of executing the
release, which if known by him or her must have materially affected his/her or her settlement with the debtor.”

Being aware of said code section, the Company and the Executive hereby expressly waive any rights they may have thereunder, as well as under any other
statutes or common law principles of similar effect; provided, however, that such waiver is not intended to affect claims expressly preserved under the terms
of the parties’ respective releases.

9. Nondisparagement. The Executive agrees that neither he/she nor anyone acting by, through, under or in concert with him shall disparage or
otherwise communicate negative statements or opinions about the Company, its Board members, officers, executives or business. The Company agrees that
neither its Board members nor executive officers shall disparage or otherwise communicate negative statements or opinions about the Executive.

10. Restrictive Covenants. The Executive acknowledges his/her continuing obligations, pursuant to Section 9(a), (b) and (d) of the
Employment Agreement.



11. Cooperation. The Executive agrees to give reasonable cooperation, at the Company’s request, in any pending or future litigation or
arbitration brought against the Company and in any investigation that the Company or any government entity may conduct. The Company shall reimburse
the Executive for all out of pocket expenses reasonably incurred by him in compliance with this Section 11. For his/her part, Executive agrees to submit a
reimbursement for such out of pocket expenses within thirty (30) days after they have been incurred.

12. Executive’s Representations and Warranties. The Executive represents and warrants that:

(a) He/she has been paid all wages owed to him by the Company, including all accrued, unused vacation and/or paid time off, as of the
date of execution of this Agreement;

(b) As of the date of execution of this Agreement, he/she has not sustained any injuries for which he/she might be entitled to
compensation pursuant to California’s Workers Compensation law;

(0) The Executive has not initiated any adversarial proceedings of any kind against the Company or against any other person or entity
released herein, nor will he/she do so in the future, except as specifically allowed by this Agreement.

13. Confidential Information; Return of Company Property.

(a) The Executive hereby expressly confirms his/her continuing obligations to the Company pursuant to Section 9(a) of the
Employment Agreement, and pursuant to the Employee Invention Assignment and Confidentiality Agreement executed by the Executive, a copy of which is
attached as Exhibit B and incorporated herein by reference.

(b) The Executive shall deliver to the Company within five days of the Resignation Date, all originals and copies of correspondence,
drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any other documents concerning the Company and

its customers’, business plans, marketing strategies, products, processes or business of any kind, and all
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originals and copies of documents that contain proprietary information or trade secrets of the Company that are in the possession or control of the Executive
or his/her agents or representatives.

(o) The Executive shall return to the Company within five days of the Resignation Date all equipment of the Company in his/her
possession or control. The Executive may however keep his/her Company issued laptop computer and cellular phone. Accuray will remove all Company
licensed software and Confidential information before delivering possession.

14. Taxes. To the extent any taxes may be payable by the Executive for the benefits provided to him by this Agreement beyond those withheld
by the Company, the Executive agrees to pay them himself/herself and to indemnify and hold the Company and the other entities released herein harmless for
any tax claims or penalties, and associated attorneys’ fees and costs, resulting from any failure by him to make required payments.

15. In the Event of a Claimed Breach. All controversies, claims and disputes arising out of or relating to this Agreement, including without
limitation any alleged violation of its terms, shall be resolved by final and binding arbitration before a single neutral arbitrator in San Jose, California, in
accordance with the applicable dispute resolution rules of the Judicial Arbitration and Mediation Service (“JAMS”). The arbitration shall be commenced by
filing a demand for arbitration with JAMS within 60 (sixty) days after the filing party has given notice of such breach to the other party. The arbitrator shall
have authority to award the prevailing party attorneys’ fees and expert fees, if any. Notwithstanding the foregoing, it is acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties fail to comply with any of the obligations imposed on them under Sections
13(a) and (b) hereof, and that in the event of any such failure, an aggrieved person will be irreparably damaged and will not have an adequate remedy at law.
Any such person shall, therefore, be entitled to injunctive relief, including specific performance, to enforce such obligations, and if any action shall be
brought in equity to enforce any of the provisions of Sections 13(a) and (b) of this Agreement, neither of the parties hereto shall raise the defense that there is
an adequate remedy at law.

16. Choice of Law. This Agreement shall in all respects be governed and construed in accordance with the laws of the State of California,
including all matters of construction, validity and performance, without regard to conflicts of law principles.

17. Notices. All notices, demands or other communications regarding this Agreement shall be in writing and shall be sufficiently given if
either personally delivered or sent by facsimile or overnight courier, addressed as follows:

(a) If to the Company:

Accuray Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089
Phone: 408-716-4600
Fax: 408-716-4747

(b) If to the Executive:




18. Severability. Except as otherwise specified below, should any portion of this Agreement be found void or unenforceable for any reason by
a court of competent jurisdiction, the parties intend that such provision be limited or modified so as to make it enforceable, and if such provision cannot be
modified to be enforceable, the unenforceable portion shall be deemed severed from the remaining portions of this Agreement, which shall otherwise remain
in full force and effect. If any portion of this Agreement is so found to be void or unenforceable for any reason in regard to any one or more persons, entities,
or subject matters, such portion shall remain in full force and effect with respect to all other persons, entities, and subject matters. This paragraph shall not
operate, however, to sever the Executive’s obligation to provide the binding release to all entities intended to be released hereunder.

19. Understanding and Authority. The parties understand and agree that all terms of this Agreement are contractual and are not a mere recital,
and represent and warrant that they are competent to covenant and agree as herein provided.

20. Integration Clause. This Agreement, the Employment Agreement, and the Employee Invention Assignment and Confidentiality Agreement
contain the entire agreement of the parties with regard to the matters referenced herein and supersede any prior agreements as to such matters. This
Agreement may not be changed or modified, in whole or in part, except by an instrument in writing signed by the Executive and the Chief Executive Officer
of the Company. The Indemnification Agreement between the Company and the Executive shall not be affected by the existence of this Agreement, including
this Section 20 hereof, and shall remain in full force and effect.

21. Execution in Counterparts. This Agreement may be executed in counterparts with the same force and effectiveness as though executed in a
single document.

22. Section 409A of the Code.

(a) The payments and benefits under this Agreement are intended to be exempt from the application of Section 409A of the Code. To
the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Notwithstanding any provision of this Agreement to the contrary, if the Company determines that any such
compensation or benefits payable under this Agreement may be subject to Section 409A of the Code and related Department of Treasury guidance, the
Company may, with the Executive’s prior written consent, adopt such amendments to this Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or appropriate to
(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code and/or preserve the intended tax treatment of such
compensation and benefits, or (ii) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

(b) Notwithstanding anything to the contrary in this Agreement, no payment or benefits, including without limitation the amount
payable under Section 3 hereof, shall be paid to the Executive during the six (6) month period following the Executive’s Separation from Service if the
Company determines that paying such amount at the time or times indicated in this Agreement would be a prohibited distribution under Section 409A(a)(2)
(B)(i) of the Code. If the payment of any such amount is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6) month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution,
including as a result of the Executive’s death), the

Company shall pay the Executive a lump-sum amount equal to the cumulative amount that would have otherwise been payable to the Executive during such
period.

(o) To the extent permitted under Section 409A of the Code, any separate payment or benefit under this Agreement or otherwise shall
not be deemed “nonqualified deferred compensation” subject to Section 409A and the six (6) month delay requirement under 409A(a)(2)(B)(i) of the Code to
the extent provided in the exceptions in Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision
of Section 409A of the Code.

(d) To the extent that any reimbursements or corresponding in-kind benefits provided to the Executive under this Agreement,
including, without limitation under Section 2 or Section 11 hereof, are deemed to constitute compensation to the Executive, such amounts shall be paid or
reimbursed reasonably promptly, but not later than December 31 of the year following the year in which the expense was incurred. The amount of any such
payments or expense reimbursements in one year shall not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable
year, and the Executive’s right to such payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit.
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The parties have carefully read this Agreement in its entirety; fully understand and agree to its terms and provisions; and intend and agree that it is
final and binding on all parties.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

EXECUTIVE NAME ACCURAY INCORPORATED

Executive Name Company Officer

Date Date



EXHIBIT C
For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:

@) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either
by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company
(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of
the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of

combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.




Exhibit 10.2

January 7, 2011

Derek Bertocci

Re: AMENDED AND RESTATED EMPLOYMENT TERMS

Dear Derek,

Accuray Incorporated (the “Company™) is pleased to offer you continued employment as the Senior Vice President and Chief Financial Officer of the
Company on the terms and conditions set forth in this employment agreement (the “Agreement”), effective as of January 1, 2011 (the “Effective Date”).
This letter amends and restates in its entirety your previous employment agreement, dated as of January 1, 2009 (the “Previous Employment Agreement”).
You and the Company mutually agree to have the following terms govern your continued employment.

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term™) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if
extended at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a
written employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the
Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the Senior Vice President and Chief Financial Officer. In this capacity you will have such duties and responsibilities as
are normally associated with such position and will devote your full business time and attention serving the Company in such position. Your duties
may be changed from time to time by the Company, consistent with your position. You will report to the Chief Executive Officer of the Company, and
will work full-time at our principal offices located at 1310 Chesapeake Terrace, Sunnyvale,

California 94089 (or any other location the Company may utilize as its principal offices), except for travel to other locations as may be necessary to
fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $312,000 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal payroll practices and prorated for any partial month of employment. Your base salary
may be subject to increase pursuant to the Company’s policies as in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be (65%) of your base salary
actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, you may be granted the option to purchase shares of Accuray common stock
(“Options™) at a per share exercise price equal to the fair market value of a share of our common stock on the date of the grant (the “Grant
Date”), as determined in accordance with the Accuray Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). All Options are subject to
and conditioned on approval of the grant and its terms by the Compensation Committee. Subject to your continued employment, Options will vest
with respect 1/48th of the shares subject thereto on each monthly anniversary, such that the entire Option would be entirely vested on the fourth
anniversary of the Grant Date. All Options are subject to the terms and conditions of the Incentive Plan and a stock option agreement in a form
prescribed by Accuray (the “Option Agreement”), which you will be required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. Additionally, the Compensation Committee of the Board of Directors may grant you restricted stock units
(“RSUs”) in accordance with the Company’s Incentive Plan. Subject to the your continued service as an Employee through the applicable vesting
date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five percent (25%) of
the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested RSUs will be made
to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than 60 days after such
vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement (“RSU
Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.

(c) Your current Options and RSUs as of the date of this letter are listed on Exhibit A.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,
policies and programs maintained or sponsored

by the Company from time to time which are applicable to other similarly situated executives of the Company, subject to the terms and conditions
thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and dental insurance, paid time off, and holidays to the
extent applicable generally to other similarly situated executives of the Company, subject to the terms and conditions of the applicable Company plans
or policies. The benefits described in this Section 6 will be subject to change from time to time as deemed appropriate and necessary by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, or (ii) the failure of the Company
to either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement with a
term of at least two years containing severance provisions that are comparable to the median severance benefits for similarly situated executives in
the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as determined
by the Compensation Committee in its sole reasonable discretion (iii) a termination of your employment by you for Good Reason (as defined
below), and provided that you execute a general release of claims in a form prescribed by the Company in a form substantially similar to
Exhibit B hereto (the “Release”) within twenty-one (21) days (or, if required by applicable law, forty-five (45) days) after the date of such
Separation from Service (the “Separation Date”) and you do not revoke such Release, and further subject to Section 16(b) below, then, in
addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and paid time off), the Company will,
on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment (the “Severance Payment”) in an amount equal to
six (6) months of your annual base salary as in effect immediately prior to the Separation Date, plus a six (6) month health benefit equivalent,
which shall be twice the amount that you would be required to pay to continue your group health coverage for the six (6) month period following
the Separation from Service, payable whether or not you elect COBRA. The Company will also provide you with outplacement assistance in
accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives of the
Company.

(b) If a Change of Control (as defined in Exhibit C hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, or (ii) a termination of your employment by you for Good Reason, then,
subject to Section 16(b) below, and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one
(21) days (or, if required by applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and
further subject to Section 16(b) below, then in addition to any other accrued amounts payable to you through the Separation Date (earned but
unpaid bonus and paid time off), the Company will, on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment
(the “CoC Cash Severance Payment”) in an amount equal to the sum of (x) twenty-four (24) months of your annual base salary as in effect
immediately prior to the Separation Date; plus (y) two hundred percent (200%) of your target annual bonus for the fiscal year of the Company in
which such Separation from Service occurs; plus (z) a twenty-four (24) month health benefit equivalent,
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which shall be twice the amount that you would be required to pay to continue your group health coverage for the twenty-four (24) month period
following the Separation from Service, payable whether or not you elect COBRA. In addition to the CoC Cash Severance Benefits described
above, each of your then outstanding Options and RSUs shall become fully vested and exercisable immediately prior to the Separation Date. The
Company will also provide you with outplacement assistance in accordance with its then current policies and practices with respect to
outplacement assistance for other similarly situated executives of the Company, but in no event later than through the end of the year following
the year in which your Separation from Service occurs. For clarity, under Change of Control this paragraph (b) shall be in lieu of any similar
payments or benefits described above in paragraph (a) of this Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:

i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any
other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the violation of Accuray’s written Code of Conduct and Ethics that was provided
to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the “FCPA”),

(v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by the
Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable satisfaction
within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder; (ii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iii) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after date you become aware of the existence
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of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of such
written notice, and (c) the Separation Date occurs no later than seventy-five (75) days after the initial occurrence of the event constituting
Good Reason.

CODE SECTION 280G.

(@

In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is
contingent on a change in the ownership or

(b)

effective control of the Company or the ownership of a substantial portion of the assets of the Company (within the meaning of Section 280G(b)
(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”), would constitute a “parachute payment” under
Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of the Code (together with any interest or
penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to the extent necessary so that no portion
thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of such reduction, the net after-tax benefit
received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a reduction in Payments is necessary,
reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash
payment owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;

(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock awards (i.e., the
vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any stock option or stock
appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological order such that the benefit owed on
the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

RESTRICTIVE COVENANTS.

(a)

(b)

As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose or
appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its subsidiaries
or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in connection with
your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or remove from the
files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course of business of the
Company Group, and that you will return any such documents or materials otherwise in your possession. You further agree that, upon termination
of your employment, you will maintain in strict confidence the projects in which any member of the Company Group is involved or
contemplating.

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their
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©

(d)

(®)

business from the Company Group or such member and you will not initiate discussion with any such person for any such purpose or authorize or
knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an
adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.



12.  ARBITRATION. Except as set forth in Section 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or
the interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof
shall be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing
JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party
shall pay his or its own attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company
shall pay all JAMS arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount
of court filing fees that would be required if the dispute were decided in a court of law.

13. ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement constitutes the final,
complete and exclusive agreement between

you and the Company with respect to the subject matter hereof and replaces and supersedes any and all other agreements, offers or promises, whether
oral or written, made to you by any member of the Company Group.

14. SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

15. ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

16. SECTION 409A OF THE CODE.

(a) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6)-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited
distribution, including as a result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have
otherwise been payable to you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the

expense was incurred. The amount of any such payments or expense
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reimbursements in one year will not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable year, and
your right to such payments or reimbursement of any such expenses will not be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]
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Please confirm your agreement to the foregoing by signing and dating the enclosed duplicate original of this letter in the space provided below for your
signature and returning it to Darren Milliken, Senior Vice President, General Counsel. Please retain one fully-executed original for your files.



Sincerely,

ACCURAY INCORPORATED,
a Delaware Corporation

By: /s/ Euan Thomson
Name: Euan Thomson, Ph.D.
Title: President & Chief Executive Officer
By: /s/ Darren J. Milliken 2-2-11
Name: Darren J. Milliken
Title: Senior Vice President, General Counsel
Accepted and Agreed,
By: /s/ Derek Bertocci
Derek Bertocci
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EXHIBIT A — Equity Grant Summary

Personnel Grant Status Accuray Incorporated File:  Optstmt
ID: 20-8370041 Date: 12/14/2010
1310 Chesapeake Terrace Time: 4:39:47PM

Sunnyvale, CA 94089
AS OF 12/14/2010

Derek Bertocci

AWARDS
Grant Next Deferral
Number Date Plan Type Granted Price Rel d Vested Cancelled Unvested Deferred Release Date
00003037 8/31/2010 2007 RSU 13,300.00 $ 0.00000 0.00 0.00 0.00 13,300.00 0.00
13,300.00 0.00 0.00 0.00 13,300,00 0.00
STOCK OPTIONS
Grant
Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable
00002537 2/27/2009 2007 NQ 275,000.00 $ 4.67000 0.00 131,771.00 0.00 143,229.00 275,000.00 131,771,00
00002624 8/31/2009 2007 NQ 65,000.00 $ 6.41000 0.00 18,571.00 0.00 46,429.00 65,000.00 18,571.00
00003038 8/31/2010 2007 NQ 40,000.00 $ 6.58000 000 1,667.00 0.00 38,333.00 40,000.00 1,667.00
380,000.00 0.00 152,009.00 0.00 227,991.00 380,000.00 152,009.00
1
EXHIBIT B — General Release Template
GENERAL RELEASE AND SEPARATION AGREEMENT
This General Release and Separation Agreement (hereafter “Agreement”) is entered into between (the “Executive”), and

Accuray Incorporated (the “Company”), effective on the eighth calendar day following the Executive’s signature (the “Effective Date”), unless he/she
revokes his/her acceptance in accordance with the terms of Section 6(b), below.

WHEREAS, the Executive was of the Company, pursuant to the terms of the original employment offer
letter dated (the “Employment Agreement”);
WHEREAS, the Executive resigned effective ; and

WHEREAS, the Company and the Executive now wish to document the termination of their employment relationship and fully and finally to resolve
all matters between them;

THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged, the
Executive and the Company hereby agree as follows:

1. Resignation of Employment. The Executive confirms his/her resignation of his/her employment and of his/her position as an officer of
the Company effective (the “Resignation Date”). The parties hereby acknowledge and agree that the Executive’s resignation of
employment constitutes a “separation from service” from the Company within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code of




1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h) (a “Separation from Service”). As of the Resignation Date, the
Employment Agreement shall automatically terminate and be of no further force and effect, and neither the Company nor the Executive shall have any
further obligations thereunder, except as expressly provided herein. Notwithstanding the foregoing, the Company shall be obligated to Executive for
severance payments and continuation of benefits as contemplated by Section 7 of the Employment Agreement and as set forth in Section 3 below.

2. Payment of Accrued Wages and Expenses. The Executive acknowledges receipt, on the Resignation Date, of an amount equal to all accrued
wages through the Resignation Date, including accrued, unused vacation and/or paid time off, less applicable taxes and other authorized withholding (apart
from the Executive’s bonus for the current fiscal year, which will be paid in accordance with the regular terms of the Company Bonus Plan). The Executive
shall also be promptly reimbursed for all expenses incurred by him on behalf of the Company, so long as they are submitted on or before

for reimbursement and they are in accordance with the Company’s expense reimbursement policies.

3. Cash Severance Benefits and COBRA Premiums. The Executive agrees that, except as set forth in this Agreement, he/she is entitled to no
additional pay or benefits in conjunction with the termination of his/her employment. Subject to Section 22(b) of this Agreement, the Company shall pay to
the Executive, in a lump-sum, cash severance in the gross amount of (the “Severance Payment”), which the parties acknowledge and agree
represents the amount of the “Severance Payment” calculated under, and as defined in, Section 7 of the Employment Agreement, consisting of:

1.  Salary: $
2. Bonus (if applicable) $
3. Health Benefit (if applicable) $

The Severance Payment shall be paid net of applicable taxes and other authorized withholding.

4. Stock Options and Restricted Stock Units. The Executive acknowledges that as of the Resignation Date, the Executive was vested in Stock
Options and Restricted Stock Units (“RSUs”) as reflected in the report attached as Exhibit A hereto. Except as specifically set forth herein, the Executive’s
rights with respect to Stock Options and RSUs issued to him/her are governed by the Stock Option and Restricted Stock Unit Agreements entered into
between the Executive and the Company, and the applicable Company equity incentive plan(s) and Notice(s) of Grant.

5. Outplacement Assistance. The Company will pay for outplacement assistance for the Executive in an amount not to exceed
$ , provided that the Executive begins such outplacement assistance with Accuray’s outplacement provider on or before
. Accuray’s outplacement service provider will bill Accuray directly and there is no cash value to this benefit.

6. General Release of Claims by the Executive.

(a) The Executive, on behalf of himself/herself and his/her executors, heirs, administrators, representatives and assigns, hereby agrees
to release and forever discharge the Company and all predecessors, successors and their respective parent corporations, affiliates, related, and/or subsidiary
entities, and all of their past and present investors, directors, shareholders, officers, general or limited partners, executives, attorneys, agents and
representatives, and executive benefit plans in which the Executive is or has been a participant by virtue of his/her employment with the Company, from any
and all claims, debts, demands, accounts, judgments, rights, causes of action, equitable relief, damages, costs, charges, complaints, obligations, promises,
agreements, controversies, suits, expenses, compensation, responsibility and liability of every kind and character whatsoever (including attorneys’ fees and
costs), whether in law or equity, known or unknown, asserted or unasserted, suspected or unsuspected (collectively, “Claims™), which the Executive has or
may have had against such entities based on any events or circumstances arising or occurring on or prior to the date hereof or on or prior to the Resignation
Date, arising directly or indirectly out of, relating to, or in any other way involving in any manner whatsoever the Executive’s employment by the Company
or the separation thereof, and any and all claims arising under federal, state, or local laws relating to employment, including without limitation claims of
wrongful discharge, breach of express or implied contract, fraud, misrepresentation, defamation, or liability in tort, claims of any kind that may be brought in
any court or administrative agency, any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Fair Labor Standards Act, the Executive Retirement Income Security Act, the Family and Medical Leave Act, and
similar state or local statutes, ordinances, and regulations, including, without limitation, the California Family Rights Act, the California Fair Employment
and Housing Act and the California Labor Code.

Notwithstanding the generality of the foregoing, the Executive does not release the following claims and rights:

@) Claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law;
(ii) Claims to continued participation in certain of the Company’s group benefit plans pursuant to the terms and conditions of the federal law
known as COBRA;
2
(iii) The Executive’s right to bring to the attention of the Equal Employment Opportunity Commission claims of discrimination; provided,

however, that the Executive does release his/her right to secure damages for any alleged discriminatory treatment;

@iv) The Executive’s rights under the Indemnification Agreement between Company and Executive and under applicable law (including
California Labor Code Section 2802), the General Corporation Law of Delaware and the Company’s D&O policy to seek indemnity for acts
committed, or omissions, within the course and scope of the Executive’s employment duties; and

W) Claims for breach of this Separation Agreement.

(b) In accordance with the Older Workers Benefit Protection Act of 1990, the Executive acknowledges that he/she is aware of the following:

@) This Section and this Agreement are written in a manner calculated to be understood by the Executive.



(ii) The waiver and release of claims under the ADEA contained in this Agreement does not cover rights or claims that may arise after the date
on which the Executive signs this Agreement.

(iii) This Agreement provides for consideration in addition to anything of value to which the Executive is already entitled.

@iv) The Executive has been advised to consult an attorney before signing this Agreement.

W) The Executive has been granted forty-five (45) [twenty one (21)] days after he/she is presented with this Agreement to decide whether or
not to sign this Agreement. If the Executive executes this Agreement prior to he/she does so voluntarily and after having

had the opportunity to consult with an attorney, and hereby waives the remainder of the period.

(vi) The Executive has the right to revoke this general release within seven (7) days of signing this Agreement. In the event this general release
is revoked, this Agreement will be null and void in its entirety, and the Executive will not receive the benefits of this Agreement.

If the Executive wishes to revoke this agreement, he/she must deliver written notice stating that intent to revoke, in accordance with the notice provisions of
Section 17 of this Agreement, on or before 5:00 p.m. on the seventh (7%) day after the date on which the Executive signs this Agreement.

7. The Company’s Release of Claims. Nothing herein shall release or discharge any Claim by the Company against the Executive, or the right
of the Company to bring any action, legal or otherwise, against the Executive as a result of any failure by him to perform his/her obligations under this
Agreement, or as a result of any acts of intentional misconduct or recklessness (including, but not limited to, fraud, embezzlement, misappropriation, or other
malfeasance).

8. Waiver of Rights Under California Civil Code Section 1542. The Company and the Executive acknowledge that they have been advised of
and are familiar with the provisions of California

Civil Code Section 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his/her or her favor at the time of executing the
release, which if known by him or her must have materially affected his/her or her settlement with the debtor.”

Being aware of said code section, the Company and the Executive hereby expressly waive any rights they may have thereunder, as well as under any other
statutes or common law principles of similar effect; provided, however, that such waiver is not intended to affect claims expressly preserved under the terms
of the parties’ respective releases.

9. Nondisparagement. The Executive agrees that neither he/she nor anyone acting by, through, under or in concert with him shall disparage or
otherwise communicate negative statements or opinions about the Company, its Board members, officers, executives or business. The Company agrees that
neither its Board members nor executive officers shall disparage or otherwise communicate negative statements or opinions about the Executive.

10. Restrictive Covenants. The Executive acknowledges his/her continuing obligations, pursuant to Section 9(a), (b) and (d) of the
Employment Agreement.

11. Cooperation. The Executive agrees to give reasonable cooperation, at the Company’s request, in any pending or future litigation or
arbitration brought against the Company and in any investigation that the Company or any government entity may conduct. The Company shall reimburse
the Executive for all out of pocket expenses reasonably incurred by him in compliance with this Section 11. For his/her part, Executive agrees to submit a
reimbursement for such out of pocket expenses within thirty (30) days after they have been incurred.

12. Executive’s Representations and Warranties. The Executive represents and warrants that:

(a) He/she has been paid all wages owed to him by the Company, including all accrued, unused vacation and/or paid time off, as of the
date of execution of this Agreement;

(b) As of the date of execution of this Agreement, he/she has not sustained any injuries for which he/she might be entitled to
compensation pursuant to California’s Workers Compensation law;

(o) The Executive has not initiated any adversarial proceedings of any kind against the Company or against any other person or entity
released herein, nor will he/she do so in the future, except as specifically allowed by this Agreement.

13. Confidential Information; Return of Company Property.
(a) The Executive hereby expressly confirms his/her continuing obligations to the Company pursuant to Section 9(a) of the
Employment Agreement, and pursuant to the Employee Invention Assignment and Confidentiality Agreement executed by the Executive, a copy of which is
attached as Exhibit B and incorporated herein by reference.

(b) The Executive shall deliver to the Company within five days of the Resignation Date, all originals and copies of correspondence,
drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any other documents concerning the Company and

its customers’, business plans, marketing strategies, products, processes or business of any kind, and all
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originals and copies of documents that contain proprietary information or trade secrets of the Company that are in the possession or control of the Executive
or his/her agents or representatives.

(o) The Executive shall return to the Company within five days of the Resignation Date all equipment of the Company in his/her
possession or control. The Executive may however keep his/her Company issued laptop computer and cellular phone. Accuray will remove all Company
licensed software and Confidential information before delivering possession.

14. Taxes. To the extent any taxes may be payable by the Executive for the benefits provided to him by this Agreement beyond those withheld
by the Company, the Executive agrees to pay them himself/herself and to indemnify and hold the Company and the other entities released herein harmless for
any tax claims or penalties, and associated attorneys’ fees and costs, resulting from any failure by him to make required payments.

15. In the Event of a Claimed Breach. All controversies, claims and disputes arising out of or relating to this Agreement, including without
limitation any alleged violation of its terms, shall be resolved by final and binding arbitration before a single neutral arbitrator in San Jose, California, in
accordance with the applicable dispute resolution rules of the Judicial Arbitration and Mediation Service (“JAMS”). The arbitration shall be commenced by
filing a demand for arbitration with JAMS within 60 (sixty) days after the filing party has given notice of such breach to the other party. The arbitrator shall
have authority to award the prevailing party attorneys’ fees and expert fees, if any. Notwithstanding the foregoing, it is acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties fail to comply with any of the obligations imposed on them under Sections
13(a) and (b) hereof, and that in the event of any such failure, an aggrieved person will be irreparably damaged and will not have an adequate remedy at law.
Any such person shall, therefore, be entitled to injunctive relief, including specific performance, to enforce such obligations, and if any action shall be
brought in equity to enforce any of the provisions of Sections 13(a) and (b) of this Agreement, neither of the parties hereto shall raise the defense that there is
an adequate remedy at law.

16. Choice of Law. This Agreement shall in all respects be governed and construed in accordance with the laws of the State of California,
including all matters of construction, validity and performance, without regard to conflicts of law principles.

17. Notices. All notices, demands or other communications regarding this Agreement shall be in writing and shall be sufficiently given if either
personally delivered or sent by facsimile or overnight courier, addressed as follows:

(a) If to the Company:

Accuray Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089
Phone: 408-716-4600
Fax: 408-716-4747

(b) If to the Executive:

18. Severability. Except as otherwise specified below, should any portion of this Agreement be found void or unenforceable for any reason by
a court of competent jurisdiction, the parties intend that such provision be limited or modified so as to make it enforceable, and if such provision cannot be
modified to be enforceable, the unenforceable portion shall be deemed severed from the remaining portions of this Agreement, which shall otherwise remain
in full force and effect. If any portion of this Agreement is so found to be void or unenforceable for any reason in regard to any one or more persons, entities,
or subject matters, such portion shall remain in full force and effect with respect to all other persons, entities, and subject matters. This paragraph shall not
operate, however, to sever the Executive’s obligation to provide the binding release to all entities intended to be released hereunder.

19. Understanding and Authority. The parties understand and agree that all terms of this Agreement are contractual and are not a mere recital,
and represent and warrant that they are competent to covenant and agree as herein provided.

20. Integration Clause. This Agreement, the Employment Agreement, and the Employee Invention Assignment and Confidentiality Agreement
contain the entire agreement of the parties with regard to the matters referenced herein and supersede any prior agreements as to such matters. This
Agreement may not be changed or modified, in whole or in part, except by an instrument in writing signed by the Executive and the Chief Executive Officer
of the Company. The Indemnification Agreement between the Company and the Executive shall not be affected by the existence of this Agreement,
including this Section 20 hereof, and shall remain in full force and effect.

21. Execution in Counterparts. This Agreement may be executed in counterparts with the same force and effectiveness as though executed in a
single document.

22. Section 409A of the Code.

@ The payments and benefits under this Agreement are intended to be exempt from the application of Section 409A of the Code. To
the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Notwithstanding any provision of this Agreement to the contrary, if the Company determines that any such
compensation or benefits payable under this Agreement may be subject to Section 409A of the Code and related Department of Treasury guidance, the
Company may, with the Executive’s prior written consent, adopt such amendments to this Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or appropriate to
(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code and/or preserve the intended tax treatment of such
compensation and benefits, or (ii) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.



(b) Notwithstanding anything to the contrary in this Agreement, no payment or benefits, including without limitation the amount
payable under Section 3 hereof, shall be paid to the Executive during the six (6) month period following the Executive’s Separation from Service if the
Company determines that paying such amount at the time or times indicated in this Agreement would be a prohibited distribution under Section 409A(a)(2)
(B)(i) of the Code. If the payment of any such amount is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6) month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution,
including as a result of the Executive’s death), the

Company shall pay the Executive a lump-sum amount equal to the cumulative amount that would have otherwise been payable to the Executive during such
period.

(0) To the extent permitted under Section 409A of the Code, any separate payment or benefit under this Agreement or otherwise shall
not be deemed “nonqualified deferred compensation” subject to Section 409A and the six (6) month delay requirement under 409A(a)(2)(B)(i) of the Code to
the extent provided in the exceptions in Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision
of Section 409A of the Code.

(d) To the extent that any reimbursements or corresponding in-kind benefits provided to the Executive under this Agreement,
including, without limitation under Section 2 or Section 11 hereof, are deemed to constitute compensation to the Executive, such amounts shall be paid or
reimbursed reasonably promptly, but not later than December 31 of the year following the year in which the expense was incurred. The amount of any such
payments or expense reimbursements in one year shall not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable
year, and the Executive’s right to such payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit.

7

The parties have carefully read this Agreement in its entirety; fully understand and agree to its terms and provisions; and intend and agree that it is
final and binding on all parties.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

EXECUTIVE NAME ACCURAY INCORPORATED
Executive Name Company Officer
Date Date
8
EXHIBIT C

For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:

@) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either by
remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company



(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of the
Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of

combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.




Exhibit 10.3

January 11, 2011

Chris A. Raanes

Re: AMENDED AND RESTATED EMPLOYMENT TERMS

Dear Chris,

Accuray Incorporated (the “Company”) is pleased to offer you continued employment as the Senior Vice President, Chief Operating Officer of the Company
on the terms and conditions set forth in this employment agreement (the “Agreement”), effective as of January 1, 2011 (the “Effective Date”). This letter
amends and restates in its entirety your previous employment agreement, dated as of October 22, 2008 (the “Previous Employment Agreement”). You and
the Company mutually agree to have the following terms govern your continued employment.

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term™) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if
extended at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a
written employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the
Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the Senior Vice President, Chief Operating Officer. In this capacity you will have such duties and responsibilities as are
normally associated with such position and will devote your full business time and attention serving the Company in such position. Your duties may be
changed from time to time by the Company, consistent with your position. You will report to the Chief Executive Officer of the Company (the “CEO”)
of the Company, and will work full-time at our principal offices located at 1310 Chesapeake Terrace, Sunnyvale, California 94089 (or any other
location the Company may utilize

as its principal offices), except for travel to other locations as may be necessary to fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $353,286 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal payroll practices and prorated for any partial month of employment. Your base salary
may be subject to increase pursuant to the Company’s policies as in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be 65% of your base salary
actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, you may be granted the option to purchase shares of Accuray common stock
(“Options™) at a per share exercise price equal to the fair market value of a share of our common stock on the date of the grant (the “Grant
Date”), as determined in accordance with the Accuray Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). All Options are subject to
and conditioned on approval of the grant and its terms by the Compensation Committee. Subject to your continued employment, Options will vest
with respect 1/48th of the shares subject thereto on each monthly anniversary, such that the entire Option would be entirely vested on the fourth
anniversary of the Grant Date. All Options are subject to the terms and conditions of the Incentive Plan and a stock option agreement in a form
prescribed by Accuray (the “Option Agreement”), which you will be required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. Additionally, the Compensation Committee of the Board of Directors may grant you restricted stock units
(“RSUs”) in accordance with the Company’s Incentive Plan. Subject to the your continued service as an Employee through the applicable vesting
date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five percent (25%) of
the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested RSUs will be made
to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than 60 days after such
vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement (“RSU
Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.

(c) Your current Options and RSUs as of the date of this letter are listed on Exhibit A.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,
policies and programs maintained or sponsored by the Company from time to time which are applicable to other similarly situated executives of the
Company, subject to the terms and conditions thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and
dental insurance, paid time off, and holidays to the extent applicable generally to other similarly situated executives of the Company, subject to the
terms and conditions of the applicable Company plans or policies. The benefits described in this Section 6 will be subject to change from time to time
as deemed appropriate and necessary by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, or (ii) the failure of the Company
to either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement with a
term of at least two years containing severance provisions that are comparable to the median severance benefits for similarly situated executives in
the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as determined
by the Compensation Committee in its sole reasonable discretion (iii) a termination of your employment by you for Good Reason (as defined
below), and provided that you execute a general release of claims in a form prescribed by the Company in a form substantially similar to
Exhibit B hereto (the “Release”) within twenty-one (21) days (or, if required by applicable law, forty-five (45) days) after the date of such
Separation from Service (the “Separation Date”) and you do not revoke such Release, and further subject to Section 16(b) below, then, in
addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and paid time off), the Company will,
on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment (the “Severance Payment”) in an amount equal to
(x) eight (8) months of your annual base salary as in effect immediately prior to the Separation Date; plus (y) eight (8) months of your target
annual bonus for the fiscal year of the Company in which such Separation from Service occurs; plus (z) an eight (8) month health benefit
equivalent, which shall be twice the amount that you would be required to pay to continue your group health coverage for the eight (8) month
period following the Separation from Service, payable whether or not you elect COBRA. The Company will also provide you with outplacement
assistance in accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives
of the Company.

(b) If a Change of Control (as defined in Exhibit C hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, or (ii) a termination of your employment by you for Good Reason, then,
subject to Section 16(b) below, and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one
(21) days (or, if required by applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and
further subject to Section 16(b) below, then in addition to any other accrued amounts payable to you through the Separation Date (earned but
unpaid bonus and paid time off), the Company will, on the sixtieth

(60th) day after the Separation Date, pay you a lump-sum severance payment (the “CoC Cash Severance Payment”) in an amount equal to the
sum of (x) twenty-four (24) months of your annual base salary as in effect immediately prior to the Separation Date; plus (y) two hundred percent
(200%) of your target annual bonus for the fiscal year of the Company in which such Separation from Service occurs; plus (z) a twenty-four (24)
month health benefit equivalent, which shall be twice the amount that you would be required to pay to continue your group health coverage for the
twenty-four (24) month period following the Separation from Service, payable whether or not you elect COBRA. In addition to the CoC Cash
Severance Benefits described above, each of your then outstanding Options and RSUs shall become fully vested and exercisable immediately
prior to the Separation Date. The Company will also provide you with outplacement assistance in accordance with its then current policies and
practices with respect to outplacement assistance for other similarly situated executives of the Company, but in no event later than through the end
of the year following the year in which your Separation from Service occurs. For clarity, under Change of Control this paragraph (b) shall be in
lieu of any similar payments or benefits described above in paragraph (a) of this Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:

i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any
other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the violation of Accuray’s written Code of Conduct and Ethics that was provided
to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the “FCPA”),

(v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by the
Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable satisfaction
within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder; (ii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iii) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after date you become aware of the existence



of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of such
written notice, and (c) the Separation Date

8.

9.

occurs no later than seventy-five (75) days after the initial occurrence of the event constituting Good Reason.

CODE SECTION 280G.

(@

(b)

In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is
contingent on a change in the ownership or effective control of the Company or the ownership of a substantial portion of the assets of the
Company (within the meaning of Section 280G(b)(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”),
would constitute a “parachute payment” under Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of
the Code (together with any interest or penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to
the extent necessary so that no portion thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of
such reduction, the net after-tax benefit received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a
reduction in Payments is necessary, reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse
chronological order such that the cash payment owed on the latest date following the occurrence of the event triggering such excise tax will be the
first cash payment to be reduced; (B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of
grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed
before any stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be
reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

RESTRICTIVE COVENANTS.

(a)

As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose
or appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its
subsidiaries or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in
connection with your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or
remove from the files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course
of business of the Company Group, and that you will return any such documents or materials otherwise in your possession. You further
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10.

11.

(b)

©

(d

(®)

agree that, upon termination of your employment, you will maintain in strict confidence the projects in which any member of the Company Group
is involved or contemplating.

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their business from the Company Group or such member and you will not initiate discussion with any such person
for any such purpose or authorize or knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an
adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.



12.

ARBITRATION. Except as set forth in Section 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or
the interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof
shall be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing
JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal

13.

14.

15.

16.

Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party shall pay his or its own
attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company shall pay all JAMS
arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount of court filing fees
that would be required if the dispute were decided in a court of law.

ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement constitutes the final,
complete and exclusive agreement between you and the Company with respect to the subject matter hereof and replaces and supersedes any and all
other agreements, offers or promises, whether oral or written, made to you by any member of the Company Group.

SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

SECTION 409A OF THE CODE.

(@) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such

amounts is delayed as a result of the previous sentence, then on the first business day following the end of such six (6)-month period (or such
earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution, including as a
result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have otherwise been payable to
you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the
expense was incurred. The amount of any such payments or expense reimbursements in one year will not affect the expenses or in-kind benefits
eligible for payment or reimbursement in any other taxable year, and your right to such payments or reimbursement of any such expenses will not
be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]
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Please confirm your agreement to the foregoing by signing and dating the enclosed duplicate original of this letter in the space provided below for your
signature and returning it to Darren Milliken, Senior Vice President, General Counsel. Please retain one fully-executed original for your files.



Sincerely,

ACCURAY INCORPORATED,
a Delaware Corporation

By: /s/ Euan Thomson

Name: Euan Thomson, Ph.D.

Title: President & Chief Executive Officer
By: /s/ Darren J. Milliken 2-2-11
Name: Darren J. Milliken

Title: Senior Vice President, General Counsel

Accepted and Agreed,

By: /s/ Chris Raanes
Chris Raanes

EXHIBIT A — Equity Grant Summary

Personnel Grant Status Accuray Incorporated File:  Optstmt
ID: 20-8370041 Date: 12/14/2010
1310 Chesapeake Terrace Time: 4:40:42PM

Sunnyvale, CA 94089
AS OF 12/14/2010

Chris Raanes

AWARDS
Grant Next Deferral
Number Date Plan Type Granted Price Rel d Vested Cancelled Unvested Deferred Release Date
00001566 8/31/2007 2007 RSU 10,000.00 $ 0.00000 7,500.00 7,500.00 0.00 2,500.00 0.00
00003040 8/31/2010 2007 RSU 13,300.00 $ 0.00000 0.00 0.00 0.00 13,300.00 0.00
23,300.00 7,500.00 7,500.00 0.00 15,800.00 0.00
STOCK OPTIONS
Grant

Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable
00000496 12/2/2002 1998 ISO 360,000.00 $ 0.75000 152,000.00 360,000.00 0.00 0.00 208,000.00 208,000.00
00000600 8/27/2003 1998 1SO 120,000.00 $ 0.75000 100,000.00 120,000.00 0.00 0.00 20,000.00 20,000.00
00000706 8/10/2004 1998 ISO 68,750.00 $ 2.50000 0.00 68,750.00 0.00 0.00 68,750.00 68,750.00
00000707 8/10/2004 1998 NQ 51,250.00 $ 2.50000 26,000.00 51,250.00 0.00 0.00 25,250.00 25,250.00
00000792 11/7/2005 1998 ISO 22,448.00 $ 4.38000 0.00 22,448.00 0.00 0.00 22,448.00 22,448.00
00000793 11/7/2005 1998 NQ 37,552.00 $ 4.38000 0.00 37,552.00 0.00 0.00 37,552.00 37,552.00
00000998 8/23/2006 1998 1SO 17,018.00 $ 9.50000 0.00 17,018.00 0.00 0.00 17,018.00 17,018.00
00001561 8/31/2007 2007 NQ 60,000.00 $ 13.83000 0.00 51,250.00 0.00 8,750.00 60,000.00 51,250.00
00002179 8/29/2008 2007 NQ 85,000.00 $ 8.25000 0.00 51,354.00 0.00 33,646.00 85,000.00 51,354.00
00002623 8/31/2009 2007 NQ 90,000.00 $ 6.41000 0.00 25,714.00 0.00 64,286.00 90,000.00 25,714.00
00003039 8/31/2010 2007 NQ 40,000.00 $ 6.58000 0.00 1,667.00 0.00 38,333.00 40,000.00 1,667.00
C0000998 8/23/2006 1998 NQ 82,982.00 $ 9.50000 0.00 82,982.00 0.00 0.00 82,982.00 82,982.00

1,035,000.00 278,000.00 889,985.00 0.00 145,015.00 757,000.00 611,985.00
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EXHIBIT B — General Release Template
GENERAL RELEASE AND SEPARATION AGREEMENT
This General Release and Separation Agreement (hereafter “Agreement”) is entered into between (the “Executive”), and

Accuray Incorporated (the “Company”), effective on the eighth calendar day following the Executive’s signature (the “Effective Date”), unless he/she
revokes his/her acceptance in accordance with the terms of Section 6(b), below.

WHEREAS, the Executive was of the Company, pursuant to the terms of the original employment offer
letter dated (the “Employment Agreement”);
WHEREAS, the Executive resigned effective ; and

WHEREAS, the Company and the Executive now wish to document the termination of their employment relationship and fully and finally to resolve
all matters between them;



THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged, the
Executive and the Company hereby agree as follows:

1. Resignation of Employment. The Executive confirms his/her resignation of his/her employment and of his/her position as an officer of the
Company effective (the “Resignation Date”). The parties hereby acknowledge and agree that the Executive’s resignation of
employment constitutes a “separation from service” from the Company within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code of
1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h) (a “Separation from Service”). As of the Resignation Date, the Employment
Agreement shall automatically terminate and be of no further force and effect, and neither the Company nor the Executive shall have any further obligations
thereunder, except as expressly provided herein. Notwithstanding the foregoing, the Company shall be obligated to Executive for severance payments and
continuation of benefits as contemplated by Section 7 of the Employment Agreement and as set forth in Section 3 below.

2. Payment of Accrued Wages and Expenses. The Executive acknowledges receipt, on the Resignation Date, of an amount equal to all accrued
wages through the Resignation Date, including accrued, unused vacation and/or paid time off, less applicable taxes and other authorized withholding (apart
from the Executive’s bonus for the current fiscal year, which will be paid in accordance with the regular terms of the Company Bonus Plan). The Executive
shall also be promptly reimbursed for all expenses incurred by him on behalf of the Company, so long as they are submitted on or before

for reimbursement and they are in accordance with the Company’s expense reimbursement policies.

3. Cash Severance Benefits and COBRA Premiums. The Executive agrees that, except as set forth in this Agreement, he/she is entitled to no
additional pay or benefits in conjunction with the termination of his/her employment. Subject to Section 22(b) of this Agreement, the Company shall pay to
the Executive, in a lump-sum, cash severance in the gross amount of (the “Severance Payment”), which the parties acknowledge and agree
represents the amount of the “Severance Payment” calculated under, and as defined in, Section 7 of the Employment Agreement, consisting of:

1.  Salary: $
2. Bonus (if applicable) $
3. Health Benefit (if applicable) $

The Severance Payment shall be paid net of applicable taxes and other authorized withholding.

4. Stock Options and Restricted Stock Units. The Executive acknowledges that as of the Resignation Date, the Executive was vested in Stock
Options and Restricted Stock Units (“RSUs”) as reflected in the report attached as Exhibit A hereto. Except as specifically set forth herein, the Executive’s
rights with respect to Stock Options and RSUs issued to him/her are governed by the Stock Option and Restricted Stock Unit Agreements entered into
between the Executive and the Company, and the applicable Company equity incentive plan(s) and Notice(s) of Grant.

5. Outplacement Assistance. The Company will pay for outplacement assistance for the Executive in an amount not to exceed
$ , provided that the Executive begins such outplacement assistance with Accuray’s outplacement provider on or before
. Accuray’s outplacement service provider will bill Accuray directly and there is no cash value to this benefit.

6. General Release of Claims by the Executive.

(a) The Executive, on behalf of himself/herself and his/her executors, heirs, administrators, representatives and assigns, hereby agrees
to release and forever discharge the Company and all predecessors, successors and their respective parent corporations, affiliates, related, and/or subsidiary
entities, and all of their past and present investors, directors, shareholders, officers, general or limited partners, executives, attorneys, agents and
representatives, and executive benefit plans in which the Executive is or has been a participant by virtue of his/her employment with the Company, from any
and all claims, debts, demands, accounts, judgments, rights, causes of action, equitable relief, damages, costs, charges, complaints, obligations, promises,
agreements, controversies, suits, expenses, compensation, responsibility and liability of every kind and character whatsoever (including attorneys’ fees and
costs), whether in law or equity, known or unknown, asserted or unasserted, suspected or unsuspected (collectively, “Claims”), which the Executive has or
may have had against such entities based on any events or circumstances arising or occurring on or prior to the date hereof or on or prior to the Resignation
Date, arising directly or indirectly out of, relating to, or in any other way involving in any manner whatsoever the Executive’s employment by the Company
or the separation thereof, and any and all claims arising under federal, state, or local laws relating to employment, including without limitation claims of
wrongful discharge, breach of express or implied contract, fraud, misrepresentation, defamation, or liability in tort, claims of any kind that may be brought in
any court or administrative agency, any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Fair Labor Standards Act, the Executive Retirement Income Security Act, the Family and Medical Leave Act, and
similar state or local statutes, ordinances, and regulations, including, without limitation, the California Family Rights Act, the California Fair Employment
and Housing Act and the California Labor Code.

Notwithstanding the generality of the foregoing, the Executive does not release the following claims and rights:

@) Claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law;
(ii) Claims to continued participation in certain of the Company’s group benefit plans pursuant to the terms and conditions of the federal law
known as COBRA;
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(iii) The Executive’s right to bring to the attention of the Equal Employment Opportunity Commission claims of discrimination; provided,

however, that the Executive does release his/her right to secure damages for any alleged discriminatory treatment;

@iv) The Executive’s rights under the Indemnification Agreement between Company and Executive and under applicable law (including
California Labor Code Section 2802), the General Corporation Law of Delaware and the Company’s D&O policy to seek indemnity for acts
committed, or omissions, within the course and scope of the Executive’s employment duties; and



W) Claims for breach of this Separation Agreement.

(b) In accordance with the Older Workers Benefit Protection Act of 1990, the Executive acknowledges that he/she is aware of the following:
@) This Section and this Agreement are written in a manner calculated to be understood by the Executive.
(ii) The waiver and release of claims under the ADEA contained in this Agreement does not cover rights or claims that may arise after the date

on which the Executive signs this Agreement.

(iii) This Agreement provides for consideration in addition to anything of value to which the Executive is already entitled.

@iv) The Executive has been advised to consult an attorney before signing this Agreement.

W) The Executive has been granted forty-five (45) [twenty one (21)] days after he/she is presented with this Agreement to decide whether or
not to sign this Agreement. If the Executive executes this Agreement prior to he/she does so voluntarily and after having

had the opportunity to consult with an attorney, and hereby waives the remainder of the period.

(vi) The Executive has the right to revoke this general release within seven (7) days of signing this Agreement. In the event this general release
is revoked, this Agreement will be null and void in its entirety, and the Executive will not receive the benefits of this Agreement.

If the Executive wishes to revoke this agreement, he/she must deliver written notice stating that intent to revoke, in accordance with the notice provisions of
Section 17 of this Agreement, on or before 5:00 p.m. on the seventh (7th) day after the date on which the Executive signs this Agreement.

7. The Company’s Release of Claims. Nothing herein shall release or discharge any Claim by the Company against the Executive, or the right
of the Company to bring any action, legal or otherwise, against the Executive as a result of any failure by him to perform his/her obligations under this
Agreement, or as a result of any acts of intentional misconduct or recklessness (including, but not limited to, fraud, embezzlement, misappropriation, or other
malfeasance).

8. Waiver of Rights Under California Civil Code Section 1542. The Company and the Executive acknowledge that they have been advised of
and are familiar with the provisions of California

Civil Code Section 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his/her or her favor at the time of executing the
release, which if known by him or her must have materially affected his/her or her settlement with the debtor.”

Being aware of said code section, the Company and the Executive hereby expressly waive any rights they may have thereunder, as well as under any other
statutes or common law principles of similar effect; provided, however, that such waiver is not intended to affect claims expressly preserved under the terms
of the parties’ respective releases.

9. Nondisparagement. The Executive agrees that neither he/she nor anyone acting by, through, under or in concert with him shall disparage or
otherwise communicate negative statements or opinions about the Company, its Board members, officers, executives or business. The Company agrees that
neither its Board members nor executive officers shall disparage or otherwise communicate negative statements or opinions about the Executive.

10. Restrictive Covenants. The Executive acknowledges his/her continuing obligations, pursuant to Section 9(a), (b) and (d) of the
Employment Agreement.

11. Cooperation. The Executive agrees to give reasonable cooperation, at the Company’s request, in any pending or future litigation or
arbitration brought against the Company and in any investigation that the Company or any government entity may conduct. The Company shall reimburse
the Executive for all out of pocket expenses reasonably incurred by him in compliance with this Section 11. For his/her part, Executive agrees to submit a
reimbursement for such out of pocket expenses within thirty (30) days after they have been incurred.

12. Executive’s Representations and Warranties. The Executive represents and warrants that:

(a) He/she has been paid all wages owed to him by the Company, including all accrued, unused vacation and/or paid time off, as of the
date of execution of this Agreement;

(b) As of the date of execution of this Agreement, he/she has not sustained any injuries for which he/she might be entitled to
compensation pursuant to California’s Workers Compensation law;

(o) The Executive has not initiated any adversarial proceedings of any kind against the Company or against any other person or entity
released herein, nor will he/she do so in the future, except as specifically allowed by this Agreement.

13. Confidential Information; Return of Company Property.
(a) The Executive hereby expressly confirms his/her continuing obligations to the Company pursuant to Section 9(a) of the
Employment Agreement, and pursuant to the Employee Invention Assignment and Confidentiality Agreement executed by the Executive, a copy of which is
attached as Exhibit B and incorporated herein by reference.

b) The Executive shall deliver to the Company within five days of the Resignation Date, all originals and copies of correspondence,
drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any other documents concerning the Company and



its customers’, business plans, marketing strategies, products, processes or business of any kind, and all
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originals and copies of documents that contain proprietary information or trade secrets of the Company that are in the possession or control of the Executive
or his/her agents or representatives.

() The Executive shall return to the Company within five days of the Resignation Date all equipment of the Company in his/her
possession or control. The Executive may however keep his/her Company issued laptop computer and cellular phone. Accuray will remove all Company
licensed software and Confidential information before delivering possession.

14. Taxes. To the extent any taxes may be payable by the Executive for the benefits provided to him by this Agreement beyond those withheld
by the Company, the Executive agrees to pay them himself/herself and to indemnify and hold the Company and the other entities released herein harmless for
any tax claims or penalties, and associated attorneys’ fees and costs, resulting from any failure by him to make required payments.

15. In the Event of a Claimed Breach. All controversies, claims and disputes arising out of or relating to this Agreement, including without
limitation any alleged violation of its terms, shall be resolved by final and binding arbitration before a single neutral arbitrator in San Jose, California, in
accordance with the applicable dispute resolution rules of the Judicial Arbitration and Mediation Service (“JAMS”). The arbitration shall be commenced by
filing a demand for arbitration with JAMS within 60 (sixty) days after the filing party has given notice of such breach to the other party. The arbitrator shall
have authority to award the prevailing party attorneys’ fees and expert fees, if any. Notwithstanding the foregoing, it is acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties fail to comply with any of the obligations imposed on them under Sections
13(a) and (b) hereof, and that in the event of any such failure, an aggrieved person will be irreparably damaged and will not have an adequate remedy at law.
Any such person shall, therefore, be entitled to injunctive relief, including specific performance, to enforce such obligations, and if any action shall be
brought in equity to enforce any of the provisions of Sections 13(a) and (b) of this Agreement, neither of the parties hereto shall raise the defense that there is
an adequate remedy at law.

16. Choice of Law. This Agreement shall in all respects be governed and construed in accordance with the laws of the State of California,
including all matters of construction, validity and performance, without regard to conflicts of law principles.

17. Notices. All notices, demands or other communications regarding this Agreement shall be in writing and shall be sufficiently given if either
personally delivered or sent by facsimile or overnight courier, addressed as follows:

(©) If to the Company:

Accuray Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089
Phone: 408-716-4600
Fax: 408-716-4747

(b) If to the Executive:

18. Severability. Except as otherwise specified below, should any portion of this Agreement be found void or unenforceable for any reason by
a court of competent jurisdiction, the parties intend that such provision be limited or modified so as to make it enforceable, and if such provision cannot be
modified to be enforceable, the unenforceable portion shall be deemed severed from the remaining portions of this Agreement, which shall otherwise remain
in full force and effect. If any portion of this Agreement is so found to be void or unenforceable for any reason in regard to any one or more persons, entities,
or subject matters, such portion shall remain in full force and effect with respect to all other persons, entities, and subject matters. This paragraph shall not
operate, however, to sever the Executive’s obligation to provide the binding release to all entities intended to be released hereunder.

19. Understanding and Authority. The parties understand and agree that all terms of this Agreement are contractual and are not a mere recital,
and represent and warrant that they are competent to covenant and agree as herein provided.

20. Integration Clause. This Agreement, the Employment Agreement, and the Employee Invention Assignment and Confidentiality Agreement
contain the entire agreement of the parties with regard to the matters referenced herein and supersede any prior agreements as to such matters. This
Agreement may not be changed or modified, in whole or in part, except by an instrument in writing signed by the Executive and the Chief Executive Officer
of the Company. The Indemnification Agreement between the Company and the Executive shall not be affected by the existence of this Agreement,
including this Section 20 hereof, and shall remain in full force and effect.

21. Execution in Counterparts. This Agreement may be executed in counterparts with the same force and effectiveness as though executed in a
single document.

22. Section 409A of the Code.




(a) The payments and benefits under this Agreement are intended to be exempt from the application of Section 409A of the Code. To
the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Notwithstanding any provision of this Agreement to the contrary, if the Company determines that any such
compensation or benefits payable under this Agreement may be subject to Section 409A of the Code and related Department of Treasury guidance, the
Company may, with the Executive’s prior written consent, adopt such amendments to this Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or appropriate to
(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code and/or preserve the intended tax treatment of such
compensation and benefits, or (ii) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

(b) Notwithstanding anything to the contrary in this Agreement, no payment or benefits, including without limitation the amount
payable under Section 3 hereof, shall be paid to the Executive during the six (6) month period following the Executive’s Separation from Service if the
Company determines that paying such amount at the time or times indicated in this Agreement would be a prohibited distribution under Section 409A(a)(2)
(B)(i) of the Code. If the payment of any such amount is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6) month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution,
including as a result of the Executive’s death), the

Company shall pay the Executive a lump-sum amount equal to the cumulative amount that would have otherwise been payable to the Executive during such
period.

(0) To the extent permitted under Section 409A of the Code, any separate payment or benefit under this Agreement or otherwise shall
not be deemed “nonqualified deferred compensation” subject to Section 409A and the six (6) month delay requirement under 409A(a)(2)(B)(i) of the Code to
the extent provided in the exceptions in Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision
of Section 409A of the Code.

(d) To the extent that any reimbursements or corresponding in-kind benefits provided to the Executive under this Agreement,
including, without limitation under Section 2 or Section 11 hereof, are deemed to constitute compensation to the Executive, such amounts shall be paid or
reimbursed reasonably promptly, but not later than December 31 of the year following the year in which the expense was incurred. The amount of any such
payments or expense reimbursements in one year shall not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable
year, and the Executive’s right to such payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit.
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The parties have carefully read this Agreement in its entirety; fully understand and agree to its terms and provisions; and intend and agree that it is
final and binding on all parties.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

EXECUTIVE NAME ACCURAY INCORPORATED
EXxecutive Name Company Officer
Date Date
8
EXHIBIT C

For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or



(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:

@) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either by
remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company
(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of the
Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of

combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.




Exhibit 10.4

January 7, 2011

Darren J. Milliken

Re: AMENDED AND RESTATED EMPLOYMENT TERMS

Dear Darren,

Accuray Incorporated (the “Company”) is pleased to offer you continued employment as the Senior Vice President, General Counsel and Corporate Secretary
of the Company on the terms and conditions set forth in this employment agreement (the “Agreement”), effective as of January 1, 2011 (the “Effective
Date”). This letter amends and restates in its entirety your previous employment agreement, dated as of May 6, 2009 (the “Previous Employment
Agreement”). You and the Company mutually agree to have the following terms govern your continued employment.

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term™) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if
extended at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a
written employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the
Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the Senior Vice President, General Counsel, and Corporate Secretary. In this capacity you will have such duties and
responsibilities as are normally associated with such position and will devote your full business time and attention serving the Company in such
position. Your duties may be changed from time to time by the Company, consistent with your position. You will report to the Chief Executive Officer
of the Company, and will work full-time at our principal offices located at 1310 Chesapeake Terrace,

Sunnyvale, California 94089 (or any other location the Company may utilize as its principal offices), except for travel to other locations as may be
necessary to fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $250,275 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal payroll practices and prorated for any partial month of employment. Your base salary
may be subject to increase pursuant to the Company’s policies as in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be 50% of your base salary
actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, you may be granted the option to purchase shares of Accuray common stock
(“Options™) at a per share exercise price equal to the fair market value of a share of our common stock on the date of the grant (the “Grant
Date”), as determined in accordance with the Accuray Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). All Options are subject to
and conditioned on approval of the grant and its terms by the Compensation Committee. Subject to your continued employment, Options will vest
with respect 1/48th of the shares subject thereto on each monthly anniversary, such that the entire Option would be entirely vested on the fourth
anniversary of the Grant Date. All Options are subject to the terms and conditions of the Incentive Plan and a stock option agreement in a form
prescribed by Accuray (the “Option Agreement”), which you will be required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. Additionally, the Compensation Committee of the Board of Directors may grant you restricted stock units
(“RSUs”) in accordance with the Company’s Incentive Plan. Subject to the your continued service as an Employee through the applicable vesting
date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five percent (25%) of
the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested RSUs will be made
to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than 60 days after such
vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement (“RSU
Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.

(c) Your current Options and RSUs as of the date of this letter are listed on Exhibit A.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,
policies and programs maintained or sponsored by the Company from time to time which are applicable to other similarly situated executives of the
Company, subject to the terms and conditions thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and
dental insurance, paid time off, and holidays to the extent applicable generally to other similarly situated executives of the Company, subject to the
terms and conditions of the applicable Company plans or policies. The benefits described in this Section 6 will be subject to change from time to time
as deemed appropriate and necessary by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, or (ii) the failure of the Company
to either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement with a
term of at least two years containing severance provisions that are comparable to the median severance benefits for similarly situated executives in
the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as determined
by the Compensation Committee in its sole reasonable discretion (iii) a termination of your employment by you for Good Reason (as defined
below), and provided that you execute a general release of claims in a form prescribed by the Company in a form substantially similar to
Exhibit B hereto (the “Release”) within twenty-one (21) days (or, if required by applicable law, forty-five (45) days) after the date of such
Separation from Service (the “Separation Date”) and you do not revoke such Release, and further subject to Section 16(b) below, then, in
addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and paid time off), the Company will,
on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment (the “Severance Payment”) in an amount equal to
six (6) months of your annual base salary as in effect immediately prior to the Separation Date, plus a six (6) month health benefit equivalent,
which shall be twice the amount that you would be required to pay to continue your group health coverage for the six (6) month period following
the Separation from Service, payable whether or not you elect COBRA. The Company will also provide you with outplacement assistance in
accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives of the
Company.

(b) If a Change of Control (as defined in Exhibit C hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, or (ii) a termination of your employment by you for Good Reason, then,
subject to Section 16(b) below, and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one
(21) days (or, if required by applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and
further subject to Section 16(b) below, then in addition to any other accrued amounts payable to you through the Separation Date (earned but
unpaid bonus and paid time off), the Company will, on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment
(the “CoC Cash Severance Payment”) in an amount equal to the sum of (x) twenty-four (24) months of your
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annual base salary as in effect immediately prior to the Separation Date; plus (y) two hundred percent (200%) of your target annual bonus for the
fiscal year of the Company in which such Separation from Service occurs; plus (z) a twenty-four (24) month health benefit equivalent, which shall
be twice the amount that you would be required to pay to continue your group health coverage for the twenty-four (24) month period following
the Separation from Service, payable whether or not you elect COBRA. In addition to the CoC Cash Severance Benefits described above, each of
your then outstanding Options and RSUs shall become fully vested and exercisable immediately prior to the Separation Date. The Company will
also provide you with outplacement assistance in accordance with its then current policies and practices with respect to outplacement assistance
for other similarly situated executives of the Company, but in no event later than through the end of the year following the year in which your
Separation from Service occurs. For clarity, under Change of Control this paragraph (b) shall be in lieu of any similar payments or benefits
described above in paragraph (a) of this Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:

i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any
other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the violation of Accuray’s written Code of Conduct and Ethics that was provided
to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the “FCPA”),

(v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by the
Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable satisfaction
within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder; (ii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iii) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after date you become aware of the existence
of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of such



written notice, and (c) the Separation Date occurs no later than seventy-five (75) days after the initial occurrence of the event constituting
Good Reason.

8.

9.

CODE SECTION 280G.

(@

(b)

In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is
contingent on a change in the ownership or effective control of the Company or the ownership of a substantial portion of the assets of the
Company (within the meaning of Section 280G(b)(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”),
would constitute a “parachute payment” under Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of
the Code (together with any interest or penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to
the extent necessary so that no portion thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of
such reduction, the net after-tax benefit received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a
reduction in Payments is necessary, reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse
chronological order such that the cash payment owed on the latest date following the occurrence of the event triggering such excise tax will be the
first cash payment to be reduced; (B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of
grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed
before any stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be
reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

RESTRICTIVE COVENANTS.

(@)

As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose
or appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its
subsidiaries or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in
connection with your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or
remove from the files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course
of business of the Company Group, and that you will return any such documents or materials otherwise in your possession. You further agree
that, upon termination of your employment, you will maintain in strict confidence the projects in which any member of the Company Group is
involved or contemplating.

10.

11.

12.

(b)

©

(d)

(®)

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their business from the Company Group or such member and you will not initiate discussion with any such person
for any such purpose or authorize or knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an
adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.

ARBITRATION. Except as set forth in Section 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or
the interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof
shall be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing



JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party
shall pay his or its own attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company
shall pay all JAMS

13.

14.

15.

16.

arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount of court filing fees
that would be required if the dispute were decided in a court of law.

ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement constitutes the final,
complete and exclusive agreement between you and the Company with respect to the subject matter hereof and replaces and supersedes any and all
other agreements, offers or promises, whether oral or written, made to you by any member of the Company Group.

SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

SECTION 409A OF THE CODE.

(@) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6)-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited
distribution, including as a

result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have otherwise been payable to
you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the
expense was incurred. The amount of any such payments or expense reimbursements in one year will not affect the expenses or in-kind benefits
eligible for payment or reimbursement in any other taxable year, and your right to such payments or reimbursement of any such expenses will not
be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]
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Please confirm your agreement to the foregoing by signing and dating the enclosed duplicate original of this letter in the space provided below for your
signature and returning it to the Company. Please retain one fully-executed original for your files.

Sincerely,

ACCURAY INCORPORATED,
a Delaware Corporation



By: /s/ Euan Thomson

Name: Euan Thomson, Ph.D.
Title: President & Chief Executive Officer

/s/ Alaleh Nouri

Alaleh Nouri
Vice President Associate General Counsel
Accuray Incorporated

2-2-11

Accepted and Agreed,

By: /s/ Darren J. Milliken ~— 2-2-11
Darren J. Milliken

EXHIBIT A — Equity Grant Summary

Personnel Grant Status Accuray Incorporated
ID: 20-8370041 File:  Optstmt
1310 Chesapeake Terrace Date: 12/14/2010
Sunnyvale, CA 94089 Time: 4:42:59PM

AS OF 12/14/2010

Darren Milliken
AWARDS
Grant Next Deferral
Number Date Plan Type Granted Price Rel d Vested Cancelled Unvested Deferred Release Date
00001077 2/8/2007 2007 RSU 12,500.00 $ 0.00000 7,500.00 7,500.00 0.00 5,000.00 0.00
00002404 10/31/2008 2007 RSU 3,00000 $ 0.00000 1,500.00 1,500 00 0.00 1,500.00 0.00
00003044 8/31/2010 2007 RSU 6,00000 $ 0.00000 0.00 0.00 0.00 6,000.00 0.00
21,500 00 9,000.00 9,000.00 0.00 12,500.00 0.00
STOCK OPTIONS
Grant

Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable
00000648 5/18/2004 1998 ISO 135,000.00 $ 1.75000 111,000.00 135,000.00 0.00 0.00 24,000.00 24,000.00
00001852 12/31/2007 2007 NQ 1,275.00 $ 15.22000 0.00 930.00 0.00 345.00 1,275.00 930.00
00002055 1/31/2008 2007 NQ 11,225.00 $ 9.52000 0.00 8,185.00 0.00 3,040.00 11,225.00 8,185.00
00002281 10/31/2008 2007 NQ 15,000.00 $ 6.32000 0.00 7,813.00 0.00 7,187.00 15,000.00 7,813.00
00002606 5/29/2009 2007 NQ 25,000.00 $ 6.16000 0.00 9,896.00 0.00 15,104.00 25,000.00 9,896.00
00002612 8/31/2009 2007 NQ 20,000.00 $ 6.41000 0.00 7,917.00 0.00 12,083.00 20,000.00 7,917.00
00002628 8/31/2009 2007 NQ 15,000.00 $ 6.41000 0.00 4,286.00 0.00 10,714.00 15,000.00 4,286.00
00003043 8/31/2010 2007 NQ 18,000.00 $ 6.58000 0.00 750.00 0.00 17,250.00 18,000.00 750.00

240,500.00 111,000.00 174,777.00 0.00 65,723.00 129,500.00 63,777.00
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EXHIBIT B — General Release Template
GENERAL RELEASE AND SEPARATION AGREEMENT
This General Release and Separation Agreement (hereafter “Agreement”) is entered into between (the “Executive”), and

Accuray Incorporated (the “Company”), effective on the eighth calendar day following the Executive’s signature (the “Effective Date”), unless he/she
revokes his/her acceptance in accordance with the terms of Section 6(b), below.

WHEREAS, the Executive was of the Company, pursuant to the terms of the original employment offer
letter dated (the “Employment Agreement”);
WHEREAS, the Executive resigned effective ; and

WHEREAS, the Company and the Executive now wish to document the termination of their employment relationship and fully and finally to resolve
all matters between them;

THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged, the
Executive and the Company hereby agree as follows:



1. Resignation of Employment. The Executive confirms his/her resignation of his/her employment and of his/her position as an officer of the
Company effective (the “Resignation Date”). The parties hereby acknowledge and agree that the Executive’s resignation of
employment constitutes a “separation from service” from the Company within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code of
1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h) (a “Separation from Service”). As of the Resignation Date, the Employment
Agreement shall automatically terminate and be of no further force and effect, and neither the Company nor the Executive shall have any further obligations
thereunder, except as expressly provided herein. Notwithstanding the foregoing, the Company shall be obligated to Executive for severance payments and
continuation of benefits as contemplated by Section 7 of the Employment Agreement and as set forth in Section 3 below.

2. Payment of Accrued Wages and Expenses. The Executive acknowledges receipt, on the Resignation Date, of an amount equal to all accrued
wages through the Resignation Date, including accrued, unused vacation and/or paid time off, less applicable taxes and other authorized withholding (apart
from the Executive’s bonus for the current fiscal year, which will be paid in accordance with the regular terms of the Company Bonus Plan). The Executive
shall also be promptly reimbursed for all expenses incurred by him on behalf of the Company, so long as they are submitted on or before

for reimbursement and they are in accordance with the Company’s expense reimbursement policies.

3. Cash Severance Benefits and COBRA Premiums. The Executive agrees that, except as set forth in this Agreement, he/she is entitled to
no additional pay or benefits in conjunction with the termination of his/her employment. Subject to Section 22(b) of this Agreement, the Company shall pay
to the Executive, in a lump-sum, cash severance in the gross amount of (the “Severance Payment”), which the parties acknowledge and
agree represents the amount of the “Severance Payment” calculated under, and as defined in, Section 7 of the Employment Agreement, consisting of:

1. Salary: $
2. Bonus (if applicable) $
3. Health Benefit (if applicable) $

The Severance Payment shall be paid net of applicable taxes and other authorized withholding.

4. Stock Options and Restricted Stock Units. The Executive acknowledges that as of the Resignation Date, the Executive was vested in Stock
Options and Restricted Stock Units (“RSUs”) as reflected in the report attached as Exhibit A hereto. Except as specifically set forth herein, the Executive’s
rights with respect to Stock Options and RSUs issued to him/her are governed by the Stock Option and Restricted Stock Unit Agreements entered into
between the Executive and the Company, and the applicable Company equity incentive plan(s) and Notice(s) of Grant.

5. Outplacement Assistance. The Company will pay for outplacement assistance for the Executive in an amount not to exceed $
, provided that the Executive begins such outplacement assistance with Accuray’s outplacement provider on or before
Accuray’s outplacement service provider will bill Accuray directly and there is no cash value to this benefit.

6. General Release of Claims by the Executive.

(a) The Executive, on behalf of himself/herself and his/her executors, heirs, administrators, representatives and assigns, hereby agrees
to release and forever discharge the Company and all predecessors, successors and their respective parent corporations, affiliates, related, and/or subsidiary
entities, and all of their past and present investors, directors, shareholders, officers, general or limited partners, executives, attorneys, agents and
representatives, and executive benefit plans in which the Executive is or has been a participant by virtue of his/her employment with the Company, from any
and all claims, debts, demands, accounts, judgments, rights, causes of action, equitable relief, damages, costs, charges, complaints, obligations, promises,
agreements, controversies, suits, expenses, compensation, responsibility and liability of every kind and character whatsoever (including attorneys’ fees and
costs), whether in law or equity, known or unknown, asserted or unasserted, suspected or unsuspected (collectively, “Claims”), which the Executive has or
may have had against such entities based on any events or circumstances arising or occurring on or prior to the date hereof or on or prior to the Resignation
Date, arising directly or indirectly out of, relating to, or in any other way involving in any manner whatsoever the Executive’s employment by the Company
or the separation thereof, and any and all claims arising under federal, state, or local laws relating to employment, including without limitation claims of
wrongful discharge, breach of express or implied contract, fraud, misrepresentation, defamation, or liability in tort, claims of any kind that may be brought in
any court or administrative agency, any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Fair Labor Standards Act, the Executive Retirement Income Security Act, the Family and Medical Leave Act, and
similar state or local statutes, ordinances, and regulations, including, without limitation, the California Family Rights Act, the California Fair Employment
and Housing Act and the California Labor Code.

Notwithstanding the generality of the foregoing, the Executive does not release the following claims and rights:

@) Claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law;
(ii) Claims to continued participation in certain of the Company’s group benefit plans pursuant to the terms and conditions of the federal law
known as COBRA;
2
(iii) The Executive’s right to bring to the attention of the Equal Employment Opportunity Commission claims of discrimination; provided,

however, that the Executive does release his/her right to secure damages for any alleged discriminatory treatment;
@iv) The Executive’s rights under the Indemnification Agreement between Company and Executive and under applicable law (including
California Labor Code Section 2802), the General Corporation Law of Delaware and the Company’s D&O policy to seek indemnity for acts

committed, or omissions, within the course and scope of the Executive’s employment duties; and

W) Claims for breach of this Separation Agreement.



(b) In accordance with the Older Workers Benefit Protection Act of 1990, the Executive acknowledges that he/she is aware of the following:
@) This Section and this Agreement are written in a manner calculated to be understood by the Executive.

(ii) The waiver and release of claims under the ADEA contained in this Agreement does not cover rights or claims that may arise after the date
on which the Executive signs this Agreement.

(iii) This Agreement provides for consideration in addition to anything of value to which the Executive is already entitled.

@iv) The Executive has been advised to consult an attorney before signing this Agreement.

W) The Executive has been granted forty-five (45) [twenty one (21)] days after he/she is presented with this Agreement to decide whether or
not to sign this Agreement. If the Executive executes this Agreement prior to he/she does so voluntarily and after

having had the opportunity to consult with an attorney, and hereby waives the remainder of the period.

(vi) The Executive has the right to revoke this general release within seven (7) days of signing this Agreement. In the event this general release
is revoked, this Agreement will be null and void in its entirety, and the Executive will not receive the benefits of this Agreement.

If the Executive wishes to revoke this agreement, he/she must deliver written notice stating that intent to revoke, in accordance with the notice provisions of
Section 17 of this Agreement, on or before 5:00 p.m. on the seventh (7%) day after the date on which the Executive signs this Agreement.

7. The Company’s Release of Claims. Nothing herein shall release or discharge any Claim by the Company against the Executive, or the right
of the Company to bring any action, legal or otherwise, against the Executive as a result of any failure by him to perform his/her obligations under this
Agreement, or as a result of any acts of intentional misconduct or recklessness (including, but not limited to, fraud, embezzlement, misappropriation, or other
malfeasance).

8. Waiver of Rights Under California Civil Code Section 1542. The Company and the Executive acknowledge that they have been advised of
and are familiar with the provisions of California

Civil Code Section 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his/her or her favor at the time of executing the
release, which if known by him or her must have materially affected his/her or her settlement with the debtor.”

Being aware of said code section, the Company and the Executive hereby expressly waive any rights they may have thereunder, as well as under any other
statutes or common law principles of similar effect; provided, however, that such waiver is not intended to affect claims expressly preserved under the terms
of the parties’ respective releases.

9. Nondisparagement. The Executive agrees that neither he/she nor anyone acting by, through, under or in concert with him shall disparage or
otherwise communicate negative statements or opinions about the Company, its Board members, officers, executives or business. The Company agrees that
neither its Board members nor executive officers shall disparage or otherwise communicate negative statements or opinions about the Executive.

10. Restrictive Covenants. The Executive acknowledges his/her continuing obligations, pursuant to Section 9(a), (b) and (d) of the
Employment Agreement.

11. Cooperation. The Executive agrees to give reasonable cooperation, at the Company’s request, in any pending or future litigation or
arbitration brought against the Company and in any investigation that the Company or any government entity may conduct. The Company shall reimburse
the Executive for all out of pocket expenses reasonably incurred by him in compliance with this Section 11. For his/her part, Executive agrees to submit a
reimbursement for such out of pocket expenses within thirty (30) days after they have been incurred.

12. Executive’s Representations and Warranties. The Executive represents and warrants that:

(a) He/she has been paid all wages owed to him by the Company, including all accrued, unused vacation and/or paid time off, as of the
date of execution of this Agreement;

b) As of the date of execution of this Agreement, he/she has not sustained any injuries for which he/she might be entitled to
compensation pursuant to California’s Workers Compensation law;

(o) The Executive has not initiated any adversarial proceedings of any kind against the Company or against any other person or entity
released herein, nor will he/she do so in the future, except as specifically allowed by this Agreement.

13. Confidential Information; Return of Company Property.
(a) The Executive hereby expressly confirms his/her continuing obligations to the Company pursuant to Section 9(a) of the
Employment Agreement, and pursuant to the Employee Invention Assignment and Confidentiality Agreement executed by the Executive, a copy of which is
attached as Exhibit B and incorporated herein by reference.

(b) The Executive shall deliver to the Company within five days of the Resignation Date, all originals and copies of correspondence,
drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any other documents concerning the Company and

its customers’, business plans, marketing strategies, products, processes or business of any kind, and all
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originals and copies of documents that contain proprietary information or trade secrets of the Company that are in the possession or control of the Executive
or his/her agents or representatives.

(o) The Executive shall return to the Company within five days of the Resignation Date all equipment of the Company in his/her
possession or control. The Executive may however keep his/her Company issued laptop computer and cellular phone. Accuray will remove all Company
licensed software and Confidential information before delivering possession.

14. Taxes. To the extent any taxes may be payable by the Executive for the benefits provided to him by this Agreement beyond those withheld
by the Company, the Executive agrees to pay them himself/herself and to indemnify and hold the Company and the other entities released herein harmless for
any tax claims or penalties, and associated attorneys’ fees and costs, resulting from any failure by him to make required payments.

15. In the Event of a Claimed Breach. All controversies, claims and disputes arising out of or relating to this Agreement, including without
limitation any alleged violation of its terms, shall be resolved by final and binding arbitration before a single neutral arbitrator in San Jose, California, in
accordance with the applicable dispute resolution rules of the Judicial Arbitration and Mediation Service (“JAMS”). The arbitration shall be commenced by
filing a demand for arbitration with JAMS within 60 (sixty) days after the filing party has given notice of such breach to the other party. The arbitrator shall
have authority to award the prevailing party attorneys’ fees and expert fees, if any. Notwithstanding the foregoing, it is acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties fail to comply with any of the obligations imposed on them under Sections
13(a) and (b) hereof, and that in the event of any such failure, an aggrieved person will be irreparably damaged and will not have an adequate remedy at law.
Any such person shall, therefore, be entitled to injunctive relief, including specific performance, to enforce such obligations, and if any action shall be
brought in equity to enforce any of the provisions of Sections 13(a) and (b) of this Agreement, neither of the parties hereto shall raise the defense that there is
an adequate remedy at law.

16. Choice of Law. This Agreement shall in all respects be governed and construed in accordance with the laws of the State of California,
including all matters of construction, validity and performance, without regard to conflicts of law principles.

17. Notices. All notices, demands or other communications regarding this Agreement shall be in writing and shall be sufficiently given if either
personally delivered or sent by facsimile or overnight courier, addressed as follows:

(a) If to the Company:

Accuray Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089
Phone: 408-716-4600
Fax: 408-716-4747

(b) If to the Executive:

18. Severability. Except as otherwise specified below, should any portion of this Agreement be found void or unenforceable for any reason by
a court of competent jurisdiction, the parties intend that such provision be limited or modified so as to make it enforceable, and if such provision cannot be
modified to be enforceable, the unenforceable portion shall be deemed severed from the remaining portions of this Agreement, which shall otherwise remain
in full force and effect. If any portion of this Agreement is so found to be void or unenforceable for any reason in regard to any one or more persons, entities,
or subject matters, such portion shall remain in full force and effect with respect to all other persons, entities, and subject matters. This paragraph shall not
operate, however, to sever the Executive’s obligation to provide the binding release to all entities intended to be released hereunder.

19. Understanding and Authority. The parties understand and agree that all terms of this Agreement are contractual and are not a mere recital,
and represent and warrant that they are competent to covenant and agree as herein provided.

20. Integration Clause. This Agreement, the Employment Agreement, and the Employee Invention Assignment and Confidentiality Agreement
contain the entire agreement of the parties with regard to the matters referenced herein and supersede any prior agreements as to such matters. This
Agreement may not be changed or modified, in whole or in part, except by an instrument in writing signed by the Executive and the Chief Executive Officer
of the Company. The Indemnification Agreement between the Company and the Executive shall not be affected by the existence of this Agreement,
including this Section 20 hereof, and shall remain in full force and effect.

21. Execution in Counterparts. This Agreement may be executed in counterparts with the same force and effectiveness as though executed in a
single document.

22. Section 409A of the Code.

(€) The payments and benefits under this Agreement are intended to be exempt from the application of Section 409A of the Code. To
the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Notwithstanding any provision of this Agreement to the contrary, if the Company determines that any such
compensation or benefits payable under this Agreement may be subject to Section 409A of the Code and related Department of Treasury guidance, the



Company may, with the Executive’s prior written consent, adopt such amendments to this Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or appropriate to

(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code and/or preserve the intended tax treatment of such
compensation and benefits, or (ii) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

(b) Notwithstanding anything to the contrary in this Agreement, no payment or benefits, including without limitation the amount
payable under Section 3 hereof, shall be paid to the Executive during the six (6) month period following the Executive’s Separation from Service if the
Company determines that paying such amount at the time or times indicated in this Agreement would be a prohibited distribution under Section 409A(a)(2)
(B)(@i) of the Code. If the payment of any such amount is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6) month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution,
including as a result of the Executive’s death), the

Company shall pay the Executive a lump-sum amount equal to the cumulative amount that would have otherwise been payable to the Executive during such
period.

() To the extent permitted under Section 409A of the Code, any separate payment or benefit under this Agreement or otherwise shall
not be deemed “nonqualified deferred compensation” subject to Section 409A and the six (6) month delay requirement under 409A(a)(2)(B)(i) of the Code to
the extent provided in the exceptions in Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision
of Section 409A of the Code.

(d) To the extent that any reimbursements or corresponding in-kind benefits provided to the Executive under this Agreement,
including, without limitation under Section 2 or Section 11 hereof, are deemed to constitute compensation to the Executive, such amounts shall be paid or
reimbursed reasonably promptly, but not later than December 31 of the year following the year in which the expense was incurred. The amount of any such
payments or expense reimbursements in one year shall not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable
year, and the Executive’s right to such payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit.
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The parties have carefully read this Agreement in its entirety; fully understand and agree to its terms and provisions; and intend and agree that it is
final and binding on all parties.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

EXECUTIVE NAME ACCURAY INCORPORATED
Executive Name Company Officer
Date Date
8
EXHIBIT C

For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:



(6] Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either by
remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company

(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of the
Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of
combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.




Exhibit 10.5

January 7, 2011

Theresa L. Dadone

Re: AMENDED AND RESTATED EMPLOYMENT TERMS

Dear Theresa,

Accuray Incorporated (the “Company”) is pleased to offer you continued employment as the Senior Vice President, Human Resources of the Company on
the terms and conditions set forth in this employment agreement (the “Agreement”), effective as of January1, 2011 (the “Effective Date”). This letter amends
and restates in its entirety your previous employment agreement, dated as of October 1, 2010 (the “Previous Employment Agreement”). You and the
Company mutually agree to have the following terms govern your continued employment.

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term™) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if
extended at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a
written employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the
Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the Senior Vice President, Human Resources. In this capacity you will have such duties and responsibilities as are
normally associated with such position and will devote your full business time and attention serving the Company in such position. Your duties may be
changed from time to time by the Company, consistent with your position. You will dual line report to the Chief Executive Officer (the “CEO”) and the
Chief Financial Officer (the “CFO”) of the Company, and will work full-time at our principal offices located at 1310 Chesapeake Terrace, Sunnyvale,
California 94089 (or any other

location the Company may utilize as its principal offices), except for travel to other locations as may be necessary to fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $240,640 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal payroll practices and prorated for any partial month of employment. Your base salary
may be subject to increase pursuant to the Company’s policies as in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be 50% of your base salary
actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, you may be granted the option to purchase shares of Accuray common stock
(“Options™) at a per share exercise price equal to the fair market value of a share of our common stock on the date of the grant (the “Grant
Date”), as determined in accordance with the Accuray Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). All Options are subject to
and conditioned on approval of the grant and its terms by the Compensation Committee. Subject to your continued employment, Options will vest
with respect 1/48th of the shares subject thereto on each monthly anniversary, such that the entire Option would be entirely vested on the fourth
anniversary of the Grant Date. All Options are subject to the terms and conditions of the Incentive Plan and a stock option agreement in a form
prescribed by Accuray (the “Option Agreement”), which you will be required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. Additionally, the Compensation Committee of the Board of Directors may grant you restricted stock units
(“RSUs”) in accordance with the Company’s Incentive Plan. Subject to the your continued service as an Employee through the applicable vesting
date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five percent (25%) of
the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested RSUs will be made
to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than 60 days after such
vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement (“RSU
Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.

(c) Your current Options and RSUs as of the date of this letter are listed on Exhibit A.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,
policies and programs maintained or sponsored by the Company from time to time which are applicable to other similarly situated executives of the
Company, subject to the terms and conditions thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and
dental insurance, paid time off, and holidays to the extent applicable generally to other similarly situated executives of the Company, subject to the
terms and conditions of the applicable Company plans or policies. The benefits described in this Section 6 will be subject to change from time to time
as deemed appropriate and necessary by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, or (ii) the failure of the Company to
either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement with a
term of at least two years containing severance provisions that are comparable to the median severance benefits for similarly situated executives in
the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as determined
by the Compensation Committee in its sole reasonable discretion (iii) a termination of your employment by you for Good Reason (as defined
below), and provided that you execute a general release of claims in a form prescribed by the Company in a form substantially similar to
Exhibit B hereto (the “Release”) within twenty-one (21) days (or, if required by applicable law, forty-five (45) days) after the date of such
Separation from Service (the “Separation Date”) and you do not revoke such Release, and further subject to Section 16(b) below, then, in
addition to any other accrued amounts payable to you through the Separation Date (earned but unpaid bonus and paid time off), the Company will,
on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment (the “Severance Payment”) in an amount equal to
six (6) months of your annual base salary as in effect immediately prior to the Separation Date, plus a six (6) month health benefit equivalent,
which shall be twice the amount that you would be required to pay to continue your group health coverage for the six (6) month period following
the Separation from Service, payable whether or not you elect COBRA. The Company will also provide you with outplacement assistance in
accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives of the
Company.

(b) If a Change of Control (as defined in Exhibit C hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, or (ii) a termination of your employment by you for Good Reason, then,
subject to Section 16(b) below, and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one
(21) days (or, if required by applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and
further subject to Section 16(b) below, then in addition to any other accrued amounts payable to you through the Separation Date (earned but
unpaid bonus and paid time off), the Company will, on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment
(the “CoC Cash Severance Payment”) in an amount equal to the sum of (x) twenty-four (24) months of your
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annual base salary as in effect immediately prior to the Separation Date; plus (y) two hundred percent (200%) of your target annual bonus for the
fiscal year of the Company in which such Separation from Service occurs; plus (z) a twenty-four (24) month health benefit equivalent, which shall
be twice the amount that you would be required to pay to continue your group health coverage for the twenty-four (24) month period following
the Separation from Service, payable whether or not you elect COBRA. In addition to the CoC Cash Severance Benefits described above, each of
your then outstanding Options and RSUs shall become fully vested and exercisable immediately prior to the Separation Date. The Company will
also provide you with outplacement assistance in accordance with its then current policies and practices with respect to outplacement assistance
for other similarly situated executives of the Company, but in no event later than through the end of the year following the year in which your
Separation from Service occurs. For clarity, under Change of Control this paragraph (b) shall be in lieu of any similar payments or benefits
described above in paragraph (a) of this Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:

i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any
other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the violation of Accuray’s written Code of Conduct and Ethics that was provided
to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the “FCPA”),

(v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by the
Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable satisfaction
within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder; (ii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iii) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after date you become aware of the existence
of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of such



written notice, and (c) the Separation Date occurs no later than seventy-five (75) days after the initial occurrence of the event constituting
Good Reason.

8.

9.

CODE SECTION 280G.

(a) In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is

(b)

contingent on a change in the ownership or effective control of the Company or the ownership of a substantial portion of the assets of the
Company (within the meaning of Section 280G(b)(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”),
would constitute a “parachute payment” under Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of
the Code (together with any interest or penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to
the extent necessary so that no portion thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of
such reduction, the net after-tax benefit received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a
reduction in Payments is necessary, reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse
chronological order such that the cash payment owed on the latest date following the occurrence of the event triggering such excise tax will be the
first cash payment to be reduced; (B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of
grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed
before any stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be
reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

RESTRICTIVE COVENANTS.

(a) As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose or

appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its subsidiaries
or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in connection with
your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or remove from the
files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course of business of the
Company Group, and that you will return any such documents or materials otherwise in your possession. You further agree that, upon termination
of your employment, you will maintain in strict confidence the projects in which any member of the Company Group is involved or
contemplating.

10.

11.

12.

(b)

(©

(d)

(®)

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their business from the Company Group or such member and you will not initiate discussion with any such person
for any such purpose or authorize or knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an
adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.

ARBITRATION. Except as set forth in Section 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or
the interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof
shall be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing



JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party
shall pay his or its own attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company
shall pay all JAMS

13.

14.

15.

16.

arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount of court filing fees
that would be required if the dispute were decided in a court of law.

ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement constitutes the final,
complete and exclusive agreement between you and the Company with respect to the subject matter hereof and replaces and supersedes any and all
other agreements, offers or promises, whether oral or written, made to you by any member of the Company Group.

SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

SECTION 409A OF THE CODE.

(a) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6)-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited
distribution, including as a

result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have otherwise been payable to
you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the
expense was incurred. The amount of any such payments or expense reimbursements in one year will not affect the expenses or in-kind benefits
eligible for payment or reimbursement in any other taxable year, and your right to such payments or reimbursement of any such expenses will not
be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]
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Please confirm your agreement to the foregoing by signing and dating the enclosed duplicate original of this letter in the space provided below for your
signature and returning it to Darren Milliken, Senior Vice President, General Counsel. Please retain one fully-executed original for your files.

Sincerely,

ACCURAY INCORPORATED,



a Delaware Corporation

By: /s/ Euan Thomson

Name: FEuan Thomson, Ph.D.
Title: President & Chief Executive Officer

By: /s/ Darren J. Milliken = 2-2-11
Name: Darren J. Milliken
Title: Senior Vice President, General Counsel
Accepted and Agreed,
By: /s/ Theresa L. Dadone
Theresa L. Dadone
9

EXHIBIT A — Equity Grant Summary

Personnel Grant Status Accuray Incorporated
ID: 20-8370041 File:  Optstmt
1310 Chesapeake Terrace Date: 12/14/2010
Sunnyvale, CA 94089 Time: 4:41:47PM

AS OF 12/14/2010

Theresa Dadone

AWARDS
Grant Next Deferral
Number Date Plan Type Granted Price Rel d Vested Cancelled Unvested Deferred Release Date
00001553 7/20/2007 2007 RSU 8,000.00 $ 0.00000 6,000.00 6,000.00 000 2,000.00 0.00
00002063 2/29/2008 2007 RSU 5,000.00 $ 0.00000 2,500.00 2,500.00 0.00 2,500.00 0.00
00002185 8/29/2008 2007 RSU 2,500.00 $ 0.00000 1,250.00 1,250.00 0.00 1,250.00 0.00
00003034 8/31/2010 2007 RSU 10,000.00 $ 0.00000 0.00 0.00 0.00 10,000.00 0.00
25,500.00 9,750.00 9,750.00 0.00 15,750.00 0.00
STOCK OPTIONS
Grant

Number Date Plan Type Granted Price Exercised Vested Cancelled Unvested Outstanding Exercisable
00001555 7/20/2007 2007 NQ 65,000.00 $ 18.40000 0.00 55,521.00 0.00 9,479.00 65,000.00 55,521.00
00002049 2/29/2008 2007 NQ 30,000.00 $ 10.36000 0.00 21,875,00 0.00 8,125.00 30,000.00 21,875.00
00002183 8/29/2008 2007 NQ 30,000.00 $ 8.25000 0.00 18,125.00 0.00 11,875.00 30,000.00 18,125.00
00002627 8/31/2009 2007 NQ 25,000.00 $ 6.41000 0.00 7,143.00 0.00 17,857.00 25,000.00 7,143.00
00003033 8/31/2010 2007 NQ 30,000.00 $ 6.58000 0.00 1,250.00 0.00 28,750.00 30,000,00 1,250.00

180,000.00 0.00 103,914.00 0.00 76,086.00 180,000.00 103,914.00
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EXHIBIT B — General Release Template
GENERAL REILFASE AND SEPARATION AGREEMENT
This General Release and Separation Agreement (hereafter “Agreement”) is entered into between (the “Executive”), and

Accuray Incorporated (the “Company”), effective on the eighth calendar day following the Executive’s signature (the “Effective Date”), unless he/she
revokes his/her acceptance in accordance with the terms of Section 6(b), below.

WHEREAS, the Executive was of the Company, pursuant to the terms of the original employment offer
letter dated (the “Employment Agreement”);
WHEREAS, the Executive resigned effective ; and

WHEREAS, the Company and the Executive now wish to document the termination of their employment relationship and fully and finally to resolve
all matters between them;

THEREFORE, in exchange for the good and valuable consideration set forth herein, the adequacy of which is specifically acknowledged, the
Executive and the Company hereby agree as follows:

1. Resignation of Employment. The Executive confirms his/her resignation of his/her employment and of his/her position as an officer of the
Company effective (the “Resignation Date”). The parties hereby acknowledge and agree that the Executive’s resignation of
employment constitutes a “separation from service” from the Company within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue Code of



1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h) (a “Separation from Service”). As of the Resignation Date, the Employment
Agreement shall automatically terminate and be of no further force and effect, and neither the Company nor the Executive shall have any further obligations
thereunder, except as expressly provided herein. Notwithstanding the foregoing, the Company shall be obligated to Executive for severance payments and
continuation of benefits as contemplated by Section 7 of the Employment Agreement and as set forth in Section 3 below.

2. Payment of Accrued Wages and Expenses. The Executive acknowledges receipt, on the Resignation Date, of an amount equal to all accrued
wages through the Resignation Date, including accrued, unused vacation and/or paid time off, less applicable taxes and other authorized withholding (apart
from the Executive’s bonus for the current fiscal year, which will be paid in accordance with the regular terms of the Company Bonus Plan). The Executive
shall also be promptly reimbursed for all expenses incurred by him on behalf of the Company, so long as they are submitted on or before

for reimbursement and they are in accordance with the Company’s expense reimbursement policies.

3. Cash Severance Benefits and COBRA Premiums. The Executive agrees that, except as set forth in this Agreement, he/she is entitled to no
additional pay or benefits in conjunction with the termination of his/her employment. Subject to Section 22(b) of this Agreement, the Company shall pay to
the Executive, in a lump-sum, cash severance in the gross amount of (the “Severance Payment”), which the parties acknowledge and agree
represents the amount of the “Severance Payment” calculated under, and as defined in, Section 7 of the Employment Agreement, consisting of:

1. Salary: $
2. Bonus (if applicable) $
3. Health Benefit (if applicable) $

The Severance Payment shall be paid net of applicable taxes and other authorized withholding.

4. Stock Options and Restricted Stock Units. The Executive acknowledges that as of the Resignation Date, the Executive was vested in Stock
Options and Restricted Stock Units (“RSUs”) as reflected in the report attached as Exhibit A hereto. Except as specifically set forth herein, the Executive’s
rights with respect to Stock Options and RSUs issued to him/her are governed by the Stock Option and Restricted Stock Unit Agreements entered into
between the Executive and the Company, and the applicable Company equity incentive plan(s) and Notice(s) of Grant.

5. Outplacement Assistance. The Company will pay for outplacement assistance for the Executive in an amount not to exceed
$ , provided that the Executive begins such outplacement assistance with Accuray’s outplacement provider on or before
. Accuray’s outplacement service provider will bill Accuray directly and there is no cash value to this benefit.

6. General Release of Claims by the Executive.

(a) The Executive, on behalf of himself/herself and his/her executors, heirs, administrators, representatives and assigns, hereby agrees
to release and forever discharge the Company and all predecessors, successors and their respective parent corporations, affiliates, related, and/or subsidiary
entities, and all of their past and present investors, directors, shareholders, officers, general or limited partners, executives, attorneys, agents and
representatives, and executive benefit plans in which the Executive is or has been a participant by virtue of his/her employment with the Company, from any
and all claims, debts, demands, accounts, judgments, rights, causes of action, equitable relief, damages, costs, charges, complaints, obligations, promises,
agreements, controversies, suits, expenses, compensation, responsibility and liability of every kind and character whatsoever (including attorneys’ fees and
costs), whether in law or equity, known or unknown, asserted or unasserted, suspected or unsuspected (collectively, “Claims™), which the Executive has or
may have had against such entities based on any events or circumstances arising or occurring on or prior to the date hereof or on or prior to the Resignation
Date, arising directly or indirectly out of, relating to, or in any other way involving in any manner whatsoever the Executive’s employment by the Company
or the separation thereof, and any and all claims arising under federal, state, or local laws relating to employment, including without limitation claims of
wrongful discharge, breach of express or implied contract, fraud, misrepresentation, defamation, or liability in tort, claims of any kind that may be brought in
any court or administrative agency, any claims arising under Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the
Americans with Disabilities Act, the Fair Labor Standards Act, the Executive Retirement Income Security Act, the Family and Medical Leave Act, and
similar state or local statutes, ordinances, and regulations, including, without limitation, the California Family Rights Act, the California Fair Employment
and Housing Act and the California Labor Code.

Notwithstanding the generality of the foregoing, the Executive does not release the following claims and rights:

@) Claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of applicable state law;
(ii) Claims to continued participation in certain of the Company’s group benefit plans pursuant to the terms and conditions of the federal law
known as COBRA;
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(iii) The Executive’s right to bring to the attention of the Equal Employment Opportunity Commission claims of discrimination; provided,

however, that the Executive does release his/her right to secure damages for any alleged discriminatory treatment;

@iv) The Executive’s rights under the Indemnification Agreement between Company and Executive and under applicable law (including
California Labor Code Section 2802), the General Corporation Law of Delaware and the Company’s D&O policy to seek indemnity for acts
committed, or omissions, within the course and scope of the Executive’s employment duties; and

W) Claims for breach of this Separation Agreement.

(b) In accordance with the Older Workers Benefit Protection Act of 1990, the Executive acknowledges that he/she is aware of the following:

(6] This Section and this Agreement are written in a manner calculated to be understood by the Executive.



(ii) The waiver and release of claims under the ADEA contained in this Agreement does not cover rights or claims that may arise after the date
on which the Executive signs this Agreement.

(iii) This Agreement provides for consideration in addition to anything of value to which the Executive is already entitled.

@iv) The Executive has been advised to consult an attorney before signing this Agreement.

W) The Executive has been granted forty-five (45) [twenty one (21)] days after he/she is presented with this Agreement to decide whether or
not to sign this Agreement. If the Executive executes this Agreement prior to he/she does so voluntarily and after having

had the opportunity to consult with an attorney, and hereby waives the remainder of the period.

(vi) The Executive has the right to revoke this general release within seven (7) days of signing this Agreement. In the event this general release
is revoked, this Agreement will be null and void in its entirety, and the Executive will not receive the benefits of this Agreement.

If the Executive wishes to revoke this agreement, he/she must deliver written notice stating that intent to revoke, in accordance with the notice provisions of
Section 17 of this Agreement, on or before 5:00 p.m. on the seventh (7%) day after the date on which the Executive signs this Agreement.

7. The Company’s Release of Claims. Nothing herein shall release or discharge any Claim by the Company against the Executive, or the right
of the Company to bring any action, legal or otherwise, against the Executive as a result of any failure by him to perform his/her obligations under this
Agreement, or as a result of any acts of intentional misconduct or recklessness (including, but not limited to, fraud, embezzlement, misappropriation, or other
malfeasance).

8. Waiver of Rights Under California Civil Code Section 1542. The Company and the Executive acknowledge that they have been advised of
and are familiar with the provisions of California

Civil Code Section 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his/her or her favor at the time of executing the
release, which if known by him or her must have materially affected his/her or her settlement with the debtor.”

Being aware of said code section, the Company and the Executive hereby expressly waive any rights they may have thereunder, as well as under any other
statutes or common law principles of similar effect; provided, however, that such waiver is not intended to affect claims expressly preserved under the terms
of the parties’ respective releases.

9. Nondisparagement. The Executive agrees that neither he/she nor anyone acting by, through, under or in concert with him shall disparage or
otherwise communicate negative statements or opinions about the Company, its Board members, officers, executives or business. The Company agrees that
neither its Board members nor executive officers shall disparage or otherwise communicate negative statements or opinions about the Executive.

10. Restrictive Covenants. The Executive acknowledges his/her continuing obligations, pursuant to Section 9(a), (b) and (d) of the
Employment Agreement.

11. Cooperation. The Executive agrees to give reasonable cooperation, at the Company’s request, in any pending or future litigation or
arbitration brought against the Company and in any investigation that the Company or any government entity may conduct. The Company shall reimburse
the Executive for all out of pocket expenses reasonably incurred by him in compliance with this Section 11. For his/her part, Executive agrees to submit a
reimbursement for such out of pocket expenses within thirty (30) days after they have been incurred.

12. Executive’s Representations and Warranties. The Executive represents and warrants that:

(a) He/she has been paid all wages owed to him by the Company, including all accrued, unused vacation and/or paid time off, as of the
date of execution of this Agreement;

(b) As of the date of execution of this Agreement, he/she has not sustained any injuries for which he/she might be entitled to
compensation pursuant to California’s Workers Compensation law;

(o) The Executive has not initiated any adversarial proceedings of any kind against the Company or against any other person or entity
released herein, nor will he/she do so in the future, except as specifically allowed by this Agreement.

13. Confidential Information; Return of Company Property.
(a) The Executive hereby expressly confirms his/her continuing obligations to the Company pursuant to Section 9(a) of the
Employment Agreement, and pursuant to the Employee Invention Assignment and Confidentiality Agreement executed by the Executive, a copy of which is
attached as Exhibit B and incorporated herein by reference.

(b) The Executive shall deliver to the Company within five days of the Resignation Date, all originals and copies of correspondence,
drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any other documents concerning the Company and

its customers’, business plans, marketing strategies, products, processes or business of any kind, and all
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originals and copies of documents that contain proprietary information or trade secrets of the Company that are in the possession or control of the Executive
or his/her agents or representatives.

(o) The Executive shall return to the Company within five days of the Resignation Date all equipment of the Company in his/her
possession or control. The Executive may however keep his/her Company issued laptop computer and cellular phone. Accuray will remove all Company
licensed software and Confidential information before delivering possession.

14. Taxes. To the extent any taxes may be payable by the Executive for the benefits provided to him by this Agreement beyond those withheld
by the Company, the Executive agrees to pay them himself/herself and to indemnify and hold the Company and the other entities released herein harmless for
any tax claims or penalties, and associated attorneys’ fees and costs, resulting from any failure by him to make required payments.

15. In the Event of a Claimed Breach. All controversies, claims and disputes arising out of or relating to this Agreement, including without
limitation any alleged violation of its terms, shall be resolved by final and binding arbitration before a single neutral arbitrator in San Jose, California, in
accordance with the applicable dispute resolution rules of the Judicial Arbitration and Mediation Service (“JAMS”). The arbitration shall be commenced by
filing a demand for arbitration with JAMS within 60 (sixty) days after the filing party has given notice of such breach to the other party. The arbitrator shall
have authority to award the prevailing party attorneys’ fees and expert fees, if any. Notwithstanding the foregoing, it is acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties fail to comply with any of the obligations imposed on them under Sections
13(a) and (b) hereof, and that in the event of any such failure, an aggrieved person will be irreparably damaged and will not have an adequate remedy at law.
Any such person shall, therefore, be entitled to injunctive relief, including specific performance, to enforce such obligations, and if any action shall be
brought in equity to enforce any of the provisions of Sections 13(a) and (b) of this Agreement, neither of the parties hereto shall raise the defense that there is
an adequate remedy at law.

16. Choice of Law. This Agreement shall in all respects be governed and construed in accordance with the laws of the State of California,
including all matters of construction, validity and performance, without regard to conflicts of law principles.

17. Notices. All notices, demands or other communications regarding this Agreement shall be in writing and shall be sufficiently given if either
personally delivered or sent by facsimile or overnight courier, addressed as follows:

(a) If to the Company:

Accuray Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089
Phone: 408-716-4600
Fax: 408-716-4747

(b) Ifto the Executive:

18. Severability. Except as otherwise specified below, should any portion of this Agreement be found void or unenforceable for any reason by
a court of competent jurisdiction, the parties intend that such provision be limited or modified so as to make it enforceable, and if such provision cannot be
modified to be enforceable, the unenforceable portion shall be deemed severed from the remaining portions of this Agreement, which shall otherwise remain
in full force and effect. If any portion of this Agreement is so found to be void or unenforceable for any reason in regard to any one or more persons, entities,
or subject matters, such portion shall remain in full force and effect with respect to all other persons, entities, and subject matters. This paragraph shall not
operate, however, to sever the Executive’s obligation to provide the binding release to all entities intended to be released hereunder.

19. Understanding and Authority. The parties understand and agree that all terms of this Agreement are contractual and are not a mere recital,
and represent and warrant that they are competent to covenant and agree as herein provided.

20. Integration Clause. This Agreement, the Employment Agreement, and the Employee Invention Assignment and Confidentiality Agreement
contain the entire agreement of the parties with regard to the matters referenced herein and supersede any prior agreements as to such matters. This
Agreement may not be changed or modified, in whole or in part, except by an instrument in writing signed by the Executive and the Chief Executive Officer
of the Company. The Indemnification Agreement between the Company and the Executive shall not be affected by the existence of this Agreement,
including this Section 20 hereof, and shall remain in full force and effect.

21. Execution in Counterparts. This Agreement may be executed in counterparts with the same force and effectiveness as though executed in a
single document.

22. Section 409A of the Code.

(a) The payments and benefits under this Agreement are intended to be exempt from the application of Section 409A of the Code. To
the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Notwithstanding any provision of this Agreement to the contrary, if the Company determines that any such
compensation or benefits payable under this Agreement may be subject to Section 409A of the Code and related Department of Treasury guidance, the
Company may, with the Executive’s prior written consent, adopt such amendments to this Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are necessary or appropriate to



(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code and/or preserve the intended tax treatment of such
compensation and benefits, or (ii) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

(b) Notwithstanding anything to the contrary in this Agreement, no payment or benefits, including without limitation the amount
payable under Section 3 hereof, shall be paid to the Executive during the six (6) month period following the Executive’s Separation from Service if the
Company determines that paying such amount at the time or times indicated in this Agreement would be a prohibited distribution under Section 409A(a)(2)
(B)(@i) of the Code. If the payment of any such amount is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6) month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution,
including as a result of the Executive’s death), the

Company shall pay the Executive a lump-sum amount equal to the cumulative amount that would have otherwise been payable to the Executive during such
period.

(0) To the extent permitted under Section 409A of the Code, any separate payment or benefit under this Agreement or otherwise shall
not be deemed “nonqualified deferred compensation” subject to Section 409A and the six (6) month delay requirement under 409A(a)(2)(B)(i) of the Code to
the extent provided in the exceptions in Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision
of Section 409A of the Code.

(d) To the extent that any reimbursements or corresponding in-kind benefits provided to the Executive under this Agreement,
including, without limitation under Section 2 or Section 11 hereof, are deemed to constitute compensation to the Executive, such amounts shall be paid or
reimbursed reasonably promptly, but not later than December 31 of the year following the year in which the expense was incurred. The amount of any such
payments or expense reimbursements in one year shall not affect the expenses or in-kind benefits eligible for payment or reimbursement in any other taxable
year, and the Executive’s right to such payments or reimbursement of any such expenses shall not be subject to liquidation or exchange for any other benefit.
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The parties have carefully read this Agreement in its entirety; fully understand and agree to its terms and provisions; and intend and agree that it is
final and binding on all parties.

IN WITNESS WHEREOF, and intending to be legally bound, the parties have executed the foregoing on the dates shown below.

EXECUTIVE NAME ACCURAY INCORPORATED
Executive Name Company Officer
Date Date
8
EXHIBIT C

For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:

@) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either by
remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or



indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company
(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of the
Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of

combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.




Exhibit 10.6

January 7, 2011

Eric Pauwels

Re: EMPLOYMENT TERMS

Dear Eric,

Accuray Incorporated (the “Company”) is pleased to offer you employment as our Senior Vice President, Chief Marketing Officer on the terms and
conditions set forth in this letter (the “Agreement”), effective as of your employment start date (the “Effective Date” and “Start Date”). In the event that
you do not commence employment with the Company on the Effective Date, this Agreement shall be of no further force or effect, and you shall have no
rights to compensation, benefits or other consideration hereunder. This offer of employment is contingent upon successful completion of a reference and
background check as mentioned in the release you submitted.

1.

TERM. The employment relationship between you and the Company will be at-will. You and the Company will have the right to terminate the
employment relationship at any time and for any reason whatsoever, with or without cause, and without any liability or obligation except as may be
expressly provided herein.

The term of this agreement (the “Term™) shall be two (2) years, measured from the Effective Date. Upon the expiration of this Agreement the
provisions contained herein, with the exception of Change of Control provisions, shall have no further force or effect and your employment, if
extended at the sole discretion of the Company, will continue to be at-will and any terms associated with such employment shall be embodied in a
written employment agreement signed by both parties. For purposes of this Agreement the definition of “Term” shall include any extensions of the
Term.

The term of the Change of Control provisions provided for in this Agreement (the “Change of Control Term”) shall be three (3) years, measured from
the Effective Date; however should the Company and employee enter into a new agreement after the Term expires the Change of Control provisions
shall also automatically terminate and be superseded by the terms in such new agreement. Any extension of the Term of this Agreement shall also
extend the term of the Change in Control provisions by an equal amount.

POSITION, DUTIES AND RESPONSIBILITIES. During the Term of this Agreement, the Company will employ you, and you agree to be
employed by the Company, as the Chief Marketing Officer. In this capacity you will have such duties and responsibilities as are normally associated
with such position and will devote your full business time and attention serving the Company in such position. Your duties may be changed from time
to time by the Company, consistent with your position. You will report to the Chief Executive Officer (the “CEO”) of the Company, and will work full-
time at our principal offices located at 1310 Chesapeake Terrace, Sunnyvale, California 94089 (or any other

location the Company may utilize as its principal offices), except for travel to other locations as may be necessary to fulfill your responsibilities.

BASE COMPENSATION. During the Term, the Company will pay you a base salary of $312,000 per year, less payroll deductions and all required
withholdings, payable in accordance with the Company’s normal payroll practices and prorated for any partial month of employment. Your base salary
may be subject to increase pursuant to the Company’s policies as in effect from time to time.

ANNUAL BONUS. In addition to the base salary set forth above, during the Term, you will be eligible to participate in the Company’s executive
bonus plan applicable to similarly situated executives of the Company. The amount of your annual bonus will be based on the attainment of
performance criteria established and evaluated by the Company in accordance with the terms of such bonus plan as in effect from time to time,
provided that, subject to the terms of such bonus plan, your target (but not necessarily maximum) annual bonus shall be sixty-five (65%) of your base
salary actually paid for such year.

In accordance with the terms of such bonus plan, payment of each bonus shall be made in a single lump-sum cash payment not later than the last day of
the applicable two and one-half (2 %) month short-term deferral period with respect to such bonus payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4).

EQUITY COMPENSATION

(@) STOCK OPTIONS. As a part of your overall compensation, we will recommend to the Compensation Committee of the Board of Directors that
you be granted an option (the “Option”) to purchase 100,000 shares of Accuray common stock at a per share exercise price equal to the fair
market value of a share of our common stock on the date of the grant (the “Grant Date”) as determined in accordance with the Accuray
Incorporated 2007 Incentive Award Plan (the “Incentive Plan”). All Options are subject to and conditioned on approval of the grant and its terms
by the Compensation Committee. Subject to your continued employment, the Options vest with respect to 25% of the shares subject thereto on
the first anniversary of the Grant Date, and with respect to an additional 1/48th of the shares subject thereto on each monthly anniversary
thereafter, such that the entire Option would be entirely vested on the fourth anniversary of the Grant Date. All Options are subject to the terms
and conditions of the Incentive Plan and a stock option agreement in a form prescribed by Accuray (the “Option Agreement”), which you will be
required to sign as a condition to receiving the Option.

(b) RESTRICTED STOCK UNITS. We will also recommend to the Compensation Committee of the Board of Directors that you be granted 30,000
restricted stock units (“RSUs”) under the Accuray 2007 Incentive Award Plan. Subject to the your continued service as an Employee through the
applicable vesting date, twenty-five percent (25%) of the RSUs shall vest on the first anniversary of the Grant Date and an additional twenty-five
percent (25%) of the RSUs shall vest on each of the second, third and fourth anniversaries of the Grant Date. Payment in respect of any vested
RSUs will be made to you in whole shares of our common stock as soon as practicable after the applicable vesting date, but in no event later than
60 days after such vesting date. Consistent with the foregoing, the terms and conditions of each RSU shall be set forth in a RSU grant agreement
(“RSU Agreement”) to be entered into by the Company and you which shall evidence the terms of each RSU.



BENEFITS AND PAID TIME OFF. During the Term, you will be eligible to participate in all incentive, savings and retirement plans, practices,
policies and programs maintained or sponsored by the Company from time to time which are applicable to other similarly situated executives of the
Company, subject to the terms and conditions thereof. During the Term, you will also be eligible for standard benefits, such as medical, vision and
dental insurance, paid time off, and holidays to the extent applicable generally to other similarly situated executives of the Company, subject to the
terms and conditions of the applicable Company plans or policies. The benefits described in this Section 6 will be subject to change from time to time
as deemed appropriate and necessary by the Company.

TERMINATION OF EMPLOYMENT.

(a) If during the Term of this agreement, you incur a “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Internal
Revenue Code of 1986, as amended (the “Code”), and Treasury Regulation Section 1.409A-1(h)) (“Separation from Service”) by reason of (i) a
termination of your employment by the Company other than for Cause (as defined below), death or disability, or (ii) the failure of the Company
to either (A) extend the term of this Agreement, or (B) prior to the lapse of the term of this Agreement, offer you an employment agreement with a
term of at least two years containing severance provisions that are comparable to the median severance benefits for similarly situated executives in
the peer group then used by the Compensation Committee of the Board for the purpose of benchmarking executive compensation, as determined
by the Compensation Committee in its sole reasonable discretion (iii) a termination of your employment by you for Good Reason (as defined
below), and provided that you execute a general release of claims in a form prescribed by the Company (the “Release”) within twenty-one (21)
days (or, if required by applicable law, forty-five (45) days) after the date of such Separation from Service (the “Separation Date”) and you do
not revoke such Release, and further subject to Section 16(b) below, then, in addition to any other accrued amounts payable to you through the
Separation Date (earned but unpaid bonus and paid time off), the Company will, on the sixtieth (60th) day after the Separation Date, pay you a
lump-sum severance payment (the “Severance Payment”) in an amount equal to six (6) months of your annual base salary as in effect
immediately prior to the Separation Date, plus a six (6) month health benefit equivalent, which shall be twice the amount that you would be
required to pay to continue your group health coverage for the six (6) month period following the Separation from Service, payable whether or not
you elect COBRA. The Company will also provide you with outplacement assistance in accordance with its then current policies and practices
with respect to outplacement assistance for other similarly situated executives of the Company.

(b) If a Change of Control (as defined in Exhibit A hereto) occurs during the Term of this agreement and if within the three (3) months before and the
twelve (12) months after the effective date of the Change of Control, you incur a Separation from Service by reason of (i) a termination of your
employment by the Company other than for Cause, death or disability, or (ii) a termination of your employment by you for Good Reason, then,
subject to Section 16(b) below, and provided that you execute a general release of claims in a form prescribed by the Company within twenty-one
(21) days (or, if required by applicable law, forty-five (45) days) after the Separation from Service and you do not revoke such Release, and
further subject to Section 16(b) below, then in addition to any other accrued amounts payable to you through the Separation Date (earned but
unpaid bonus and paid time off), the Company will, on the sixtieth (60th) day after the Separation Date, pay you a lump-sum severance payment
(the “CoC Cash Severance Payment”) in an amount equal to the sum of (x) twenty-four (24) months of your
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annual base salary as in effect immediately prior to the Separation Date; plus (y) two hundred percent (200%) of your target annual bonus for the
fiscal year of the Company in which such Separation from Service occurs; plus (z) a twenty-four (24) month health benefit equivalent, which shall
be twice the amount that you would be required to pay to continue your group health coverage for the twenty-four (24) month period following
the Separation from Service, payable whether or not you elect COBRA. In addition to the CoC Cash Severance Benefits described above, each of
your then outstanding Options and RSUs shall become fully vested and exercisable immediately prior to the Separation Date. The Company will
also provide you with outplacement assistance in accordance with its then current policies and practices with respect to outplacement assistance
for other similarly situated executives of the Company, but in no event later than through the end of the year following the year in which your
Separation from Service occurs. For clarity, under Change of Control this paragraph (b) shall be in lieu of any similar payments or benefits
described above in paragraph (a) of this Section 7.

(c) Notwithstanding the foregoing, your right to receive the payments and benefits set forth in this Section 7 is conditioned on and subject to your
execution and non-revocation of the Release. In no event shall you or your estate or beneficiaries be entitled to any of the payments or benefits
set forth in this Section 7 upon any termination of your employment by reason of your total and permanent disability or your death.

(d) For purposes of this letter:

i) “Cause” shall mean (i) your commission of a felony, (ii) your commission of a crime involving moral turpitude or your commission of any
other material act or material omission involving dishonesty, disloyalty, breach of fiduciary duty or fraud with respect to the Company or any
of its subsidiaries or any of their customers or suppliers, (iii) the violation of Accuray’s written Code of Conduct and Ethics that was provided
to you, as determined in the Company’s reasonable sole discretion, (iv) the violation of the Foreign Corrupt Practices Act (the “FCPA”),

(v) your material failure to perform the normal and customary duties of your position with the Company as reasonably directed by the
Company, provided, that any of the acts or omissions described in the foregoing clauses are not cured to the Company’s reasonable satisfaction
within thirty (30) days after written notice thereof is given to you; and

ii) “Good Reason” shall mean the occurrence of any one or more of the following events without your prior written consent: (i) a material
diminution by the Company of your duties and responsibilities hereunder; (ii) a material change in the geographic location at which you must
perform services under this letter, provided that in no event will a change to a location within a 35 mile radius of the Company’s Sunnyvale
corporate headquarters be deemed material for purposes of this clause; or (iii) a material diminution by the Company of your annual base
salary, each as in effect on the date hereof or as the same may be increased from time to time; provided, however, that a termination of your
employment by you shall only constitute a termination for “Good Reason” hereunder if (a) you provide the Company with written notice
setting forth the specific facts or circumstances constituting Good Reason within thirty (30) days after date you become aware of the existence
of such facts or circumstances, (b) the Company has failed to cure such facts or circumstances within thirty (30) days after receipt of such



written notice, and (c) the Separation Date occurs no later than seventy-five (75) days after the initial occurrence of the event constituting
Good Reason.

8.

9.

CODE SECTION 280G.

(@

(b)

In the event it shall be determined that any payment or distribution to you or for your benefit which is in the nature of compensation and is
contingent on a change in the ownership or effective control of the Company or the ownership of a substantial portion of the assets of the
Company (within the meaning of Section 280G(b)(2) of the Code), whether paid or payable pursuant to this letter or otherwise (a “Payment”),
would constitute a “parachute payment” under Section 280G(b)(2) of the Code and would be subject to the excise tax imposed by Section 4999 of
the Code (together with any interest or penalties imposed with respect to such excise tax, the “Excise Tax”), then the Payments shall be reduced to
the extent necessary so that no portion thereof shall be subject to the excise tax imposed by Section 4999 of the Code but only if, by reason of
such reduction, the net after-tax benefit received by you shall exceed the net after-tax benefit received by you if no such reduction was made. If a
reduction in Payments is necessary, reduction shall occur in the following order: (A) cash payments shall be reduced first and in reverse
chronological order such that the cash payment owed on the latest date following the occurrence of the event triggering such excise tax will be the
first cash payment to be reduced; (B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of
grant for such stock awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed
before any stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first benefit to be
reduced.

All determinations required to be made under this Section 8 shall be made by such nationally recognized accounting firm as may be selected by
the Audit Committee of the Board of Directors of the Company as constituted immediately prior to the change in control transaction (the
“Accounting Firm”), provided, that the Accounting Firm’s determination shall be made based upon “substantial authority” within the meaning of
Section 6662 of the Code. The Accounting Firm shall provide its determination, together with detailed supporting calculations and
documentation, to you and the Company within 15 business days following the date of termination of your employment, if applicable, or such
other time as requested by you (provided that you reasonably believe that any of the Payments may be subject to the Excise Tax) or the Company.
All fees and expenses of the Accounting Firm shall be borne solely by the Company.

RESTRICTIVE COVENANTS.

(@)

As a condition of your employment with the Company, you agree that during the Term and thereafter, you will not directly or indirectly disclose
or appropriate to your own use, or the use of any third party, any trade secret or confidential information concerning the Company or its
subsidiaries or affiliates (collectively, the “Company Group”) or their businesses, whether or not developed by you, except as it is required in
connection with your services rendered for the Company. You further agree that, upon termination of your employment, you will not receive or
remove from the files or offices of the Company Group any originals or copies of documents or other materials maintained in the ordinary course
of business of the Company Group, and that you will return any such documents or materials otherwise in your possession. You further agree
that, upon termination of your employment, you will maintain in strict confidence the projects in which any member of the Company Group is
involved or contemplating.

10.

11.

12.

(b)

©

(d)

(®)

You further agree that during the Term and continuing through the first anniversary of the date of termination of your employment, you will not
directly or indirectly solicit, induce, or encourage any employee, consultant, agent, customer, vendor, or other parties doing business with any
member of the Company Group to terminate their employment, agency, or other relationship with the Company Group or such member or to
render services for or transfer their business from the Company Group or such member and you will not initiate discussion with any such person
for any such purpose or authorize or knowingly cooperate with the taking of any such actions by any other individual or entity.

While employed by the Company, you agree that you will not engage in any business activity in competition with any member of the Company
Group nor make preparations to do so.

Upon the termination of your relationship with the Company, you agree that you will promptly return to the Company, and will not take with you
or use, all items of any nature that belong to the Company, and all materials (in any form, format, or medium) containing or relating to the
Company’s business.

In recognition of the facts that irreparable injury will result to the Company in the event of a breach by you of your obligations under Sections
9(a), (b), (c) or (d) above, that monetary damages for such breach would not be readily calculable, and that the Company would not have an
adequate remedy at law therefore, you acknowledge, consent and agree that in the event of such breach, or the threat thereof, the Company shall
be entitled, in addition to any other legal remedies and damages available, to specific performance thereof and to temporary and permanent
injunctive relief (without the necessity of posting a bond) to restrain the violation or threatened violation of such obligations by you.

COMPANY RULES AND REGULATIONS. As an employee of the Company, you agree to abide by Company policies, procedures, rules and
regulations as set forth in the Company’s Employee Handbook, Code of Conduct and Ethics, or as otherwise promulgated. In addition, as a condition
of your employment, you will be required to complete, sign, return, and abide by the Employee Confidentiality and Inventions Agreement.

WITHHOLDING. The Company may withhold from any amounts payable under this letter such federal, state, local or foreign taxes as shall be
required to be withheld pursuant to any applicable law or regulation.

ARBITRATION. Except as set forth in Section 9(e) above, any disagreement, dispute, controversy or claim arising out of or relating to this letter or
the interpretation of this letter or any arrangements relating to this letter or contemplated in this letter or the breach, termination or invalidity thereof
shall be settled by final and binding arbitration administered by JAMS/Endispute in Santa Clara County, California in accordance with the then existing



JAMS/Endispute Arbitration Rules and Procedures for Employment Disputes. Except as provided herein, the Federal Arbitration Act shall govern the
interpretation, enforcement and all proceedings. The arbitrator shall apply the substantive law (and the law of remedies, if applicable) of the state of
California, or federal law, or both, as applicable, and the arbitrator is without jurisdiction to apply any different substantive law. The arbitrator shall
have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any party and shall apply the standards governing such
motions under the Federal Rules of Civil Procedure. Judgment upon the award may be entered in any court having jurisdiction thereof. Each party
shall pay his or its own attorneys’ fees and expenses associated with such arbitration to the extent permitted by applicable law, except that the Company
shall pay all JAMS

13.

14.

15.

16.

arbitration fees, including, but not limited to, the arbitrator’s fees and all other administrative fees and costs in excess of the amount of court filing fees
that would be required if the dispute were decided in a court of law.

ENTIRE AGREEMENT. As of the Effective Date, this letter along with any applicable Option Agreement and RSU Agreement constitutes the final,
complete and exclusive agreement between you and the Company with respect to the subject matter hereof and replaces and supersedes any and all
other agreements, offers or promises, whether oral or written, made to you by any member of the Company Group.

SEVERABILITY. Whenever possible, each provision of this letter will be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this letter is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction,
such invalidity, illegality or unenforceability will not affect any other provision of this letter, but such invalid, illegal or unenforceable provision will be
reformed, construed and enforced so as to render it valid, legal, and enforceable consistent with the intent of the parties insofar as possible.

ACKNOWLEDGEMENT. You hereby acknowledge (a) that you have consulted with or have had the opportunity to consult with independent
counsel of your own choice concerning this letter, and have been advised to do so by the Company, and (b) that you have read and understand this
letter, are fully aware of its legal effect, and have entered into it freely based on your own judgment.

SECTION 409A OF THE CODE.

(@) The payments and benefits under this letter are intended to comply with or be exempt from the application of Section 409A of the Code so that
none of the payments and benefits to be provided under this Agreement will be subject to the additional tax imposed under Section 409A, and any
ambiguities in this Agreement will be interpreted to so comply. Notwithstanding any provision of this letter to the contrary, in the event that the
Company determines that any payments or benefits payable hereunder may be subject to Section 409A of the Code, the Company may (without
any obligation to do so or to indemnify you for failure to do so) adopt such amendments to this letter or take any other actions that the Company
determines are necessary or appropriate to (a) exempt such payments and benefits from Section 409A of the Code in order to preserve the
intended tax treatment of such payments or benefits, or (b) comply with the requirements of Section 409A of the Code and thereby avoid the
application of penalty taxes thereunder. To the extent that any payments or benefits under this letter are deemed to be subject to Section 409A of
the Code, this letter will be interpreted in accordance with Section 409A of the Code and Department of Treasury Regulations and other
interpretive guidance issued thereunder. Each payment and benefit payable under this Agreement is intended to constitute separate payments for
purposes of Section 1.409A-2(b)(2) of the Department of Treasury Regulations.

(b) Notwithstanding anything to the contrary in this letter, no compensation or benefits, including without limitation any severance payments or
benefits payable under Section 7 above, shall be paid to you during the six (6)-month period following your Separation from Service to the extent
that paying such amounts at the time or times indicated in this letter would result in a prohibited distribution under Section 409A(a)(2)(b)(i) of the
Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such
six (6)-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited
distribution, including as a

result of your death), the Company shall pay you a lump-sum amount equal to the cumulative amount that would have otherwise been payable to
you during such six-month period.

(c) To the extent that any reimbursements or corresponding in-kind benefits provided to you under this letter are deemed to constitute compensation
to you, such amounts will be paid or reimbursed reasonably promptly, but not later than March 15 of the year following the year in which the
expense was incurred. The amount of any such payments or expense reimbursements in one year will not affect the expenses or in-kind benefits
eligible for payment or reimbursement in any other taxable year, and your right to such payments or reimbursement of any such expenses will not
be subject to liquidation or exchange for any other benefit.

[SIGNATURE PAGE FOLLOWS]
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Please confirm your agreement to the foregoing by signing and dating the enclosed duplicate original of this letter in the space provided below for your
signature and returning it to Theresa Dadone, Senior Vice President Human Resources. Please retain one fully-executed original for your files.

Sincerely,

ACCURAY INCORPORATED,



a Delaware Corporation

By: /s/ Euan Thomson

Name: Euan Thomson, Ph.D.

Title: President & Chief Executive Officer

By: /s/ Darren J. Milliken

Name: Darren J. Milliken

Title: Senior Vice President, General Counsel
Accepted and Agreed,
Eric Pauwels:  /s/ Eric Pauwels
Signed on: January 7, 2011
Start Date: January 17, 2011
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EXHIBIT A

For purposes of this letter, “Change of Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of the Company’s common stock to the general public through a registration
statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries, an employee
benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by,
or is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange
Act) of securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after
such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Company to effect a transaction described in
clause (a) or clause (c) hereof) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-
thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(o) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of the
Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a
transaction:

@) Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either
by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company
(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s
outstanding voting securities immediately after the transaction, and

(ii) After which no person or group beneficially owns voting securities representing 50% or more of the combined voting power of
the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of
combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.
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ADDENDUM

1. First Year Severance Payment. If you incur a Separation from Service within one year of the Effective Date of this Agreement by reason of (i) a
termination of your employment by the Company other than for Cause (as defined in section 7(d)(i) above), death or disability, or (ii) a termination of
your employment by you for Good Reason (as defined in section 7(d)(ii) above), and provided that you execute a Release within twenty-one (21) days
(or, if required by applicable law, forty-five (45) days) after the date of such Separation from Service and you do not revoke such Release, the Company
will on the sixtieth (60th) day after the Separation from Service pay you a lump-sum severance payment (the “First Year Severance Payment”) in an
amount equal to twelve (12) months of your annual base salary as in effect immediately prior to the Separation from Service, plus a twelve (12) month



health benefit equivalent, which shall be twice the amount that you would be required to pay to continue your group health coverage for the twelve (12)
month period following the Separation from Service, payable whether or not you elect COBRA. The Company will also provide you with outplacement
assistance in accordance with its then current policies and practices with respect to outplacement assistance for other similarly situated executives of the
Company.

For clarity, the First Year Severance Payment described in this addendum shall be in lieu of any similar payments or benefits described in Section 7(a) of
this Agreement. It does not alter or amend the terms of the Change of Control Severance Payment described in Section 7(b). The enhanced First Year
Severance Benefit shall only be in effect for the first 12 months of this agreement, and thereafter you shall only be entitled to the Severance Payments
described in Section 7 of this Agreement.

2. Education Reimbursement. The Company will also provide you with tuition reimbursement for your MBA program. The maximum reimbursement
amount is $30,000 and may only be applied to costs you incur after your Start Date. All reimbursements are repayable to Accuray if you voluntarily
terminate your employment within the first 12 months.

3. Relocation Allowance. The Company will also provide you with the relocation assistance described in the table below. Accuray’s professional relocation
service provider will also assist you in the process. The reimbursements described below are approximate and subject to change depending on actual
circumstances, and final approval by the Company.

Two Home Finding Trips - Round trip coach airfare
Meals $75/day per adult
Lodging 5 nights each trip
Auto rental 5 days each trip

Temporary Housing - One time lump sum payment of $5,000

Temporary housing in the Bay Area up to 180 days

Home Sale / Home Sale

Home Purchase - Reimbursement of normal and customary home disposition costs on the sale of your
home in Massachusetts. This should equal no more than 6% of sale price of the home.

Allowance All costs (ex. broker commission, recording fees, etc.) must be pre-approved in writing
by Accuray.
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Loss on sale of home no to exceed $20,000
Home Purchase
Reimbursement of normal and customary home purchase costs, not to exceed $10,000.
Professional Movers for Contents of Home - Shipment and moving services include:
packing,
loading,
unpacking,
box removal
Shipment of 3cars
Up to two pets
Storage: 180 days
Final Move Trip - One way airfare, three nights lodging
Meals not to exceed $75 per/adult and $30 per day/child
Car rental up to 5 days
Return Trips to MA - Up to 6 return trips to MA
Includes airfare and car rental

Any taxable amounts paid to you pursuant to this Section 3 will be grossed up to cover the related federal and state income tax liabilities. Accuray will also
pay for a tax advisor to help you reconcile the 2011 personal tax implications related to the relocation. If you voluntarily terminate your employment with



Accuray within one year of your Start Date, a pro-rated portion of paid relocation allowance will be repayable to Accuray immediately.
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Exhibit 10.7

Initials: Interested Party

Accuray

ACCURAY

AMENDED AND RESTATED INDEMNIFICATION AGREEMENT

This Amended and Restated Indemnification Agreement (“Agreement”) is effective as of January 1, 2011 by and between Accuray Incorporated, a
Delaware corporation (the “Company”), and (“Indemnitee”).

A. The Company recognizes the continued difficulty in obtaining liability insurance for its directors, officers, employees, controlling persons,
fiduciaries and other agents and affiliates, the significant increases in the cost of such insurance and the general reductions in the coverage of such insurance.

B. The Company further recognizes the substantial increase in corporate litigation in general, subjecting directors, officers, employees,
controlling persons, fiduciaries and other agents and affiliates to expensive litigation risks at the same time as the availability and coverage of liability
insurance has been severely limited.

C. The current protection available to directors, officers, employees, controlling persons, fiduciaries and other agents and affiliates of the
Company may not be adequate under the present circumstances, and directors, officers, employees, controlling persons, fiduciaries and other agents and
affiliates of the Company (or persons who may be alleged or deemed to be the same), including the Indemnitee, may not be willing to continue to serve or be
associated with the Company in such capacities without additional protection.

D. The Company (a) desires to attract and retain the involvement of highly qualified persons, such as Indemnitee, to serve and be associated
with the Company, and (b) accordingly, wishes to provide for the indemnification and advancement of expenses to the Indemnitee to the maximum extent
permitted by law.

E. In view of the considerations set forth above, the Company desires that Indemnitee shall be indemnified and advanced expenses by the
Company as set forth herein. In consideration of the mutual promises and covenants contained herein, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Certain Definitions.

@ “Change in Control” shall be deemed to have occurred if, on or after the date of this Agreement, (i) any “person” (as such term is
used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), other than a trustee or other fiduciary holding securities under an
employee benefit plan of the Company acting in such capacity or a corporation owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of stock of the Company, becomes the “beneficial owner” (as defined in Rule 13d-3 under said Act),
directly or indirectly, of securities of the Company

representing more than 50% of the total voting power represented by the Company’s then outstanding Voting Securities (as defined below), (ii) during any
period of two (2) consecutive years, individuals who at the beginning of such period constitute the Board of Directors of the Company and any new director
whose election by the Board of Directors or nomination for election by the Company’s stockholders was approved by a vote of at least two thirds (2/3) of the
directors then still in office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved,
cease for any reason to constitute a majority thereof, or (iii) the stockholders of the Company approve a merger or consolidation of the Company with any
other corporation other than a merger or consolidation which would result in the Voting Securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into Voting Securities of the surviving entity) at least 80% of the total voting
power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or (iv) the
stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the Company of (in one
transaction or a series of related transactions) all or substantially all of the Company’s assets.

(b) “Claim” shall mean with respect to a Covered Event (as defined below): any threatened, asserted, pending or completed action,
suit, proceeding or alternative dispute resolution mechanism, or any hearing, inquiry or investigation that Indemnitee in good faith believes might lead to the
institution of any such action, suit, proceeding or alternative dispute resolution mechanism, whether civil, criminal, administrative, investigative or other.

(o) References to the “Company” shall include, in addition to Accuray Incorporated, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger to which Accuray Incorporated (or any of its wholly owned subsidiaries) is a party, which,
if its separate existence had continued, would have had power and authority to indemnify its directors, officers, employees, agents or fiduciaries, so that if
Indemnitee is or was a director, officer, employee, agent or fiduciary of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, employee benefit plan, trust or other
enterprise, Indemnitee shall stand in the same position under the provisions of this Agreement with respect to the resulting or surviving corporation as
Indemnitee would have with respect to such constituent corporation if its separate existence had continued.

(d) “Covered Event” shall mean any event or occurrence related to the fact that Indemnitee is or was a director, officer, employee,
agent or fiduciary of the Company, or any subsidiary of the Company, or is or was serving at the request of the Company as a director, officer, employee,
agent or fiduciary of another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action or inaction on the part of Indemnitee
while serving in such capacity.




(e) “Expenses” shall mean any and all direct and indirect costs, losses, claims, damages, fees, expenses and liabilities, joint or several
(including attorneys’ fees and all other costs, expenses and obligations incurred in connection with investigating, defending, being a witness in or
participating in (including on appeal), or preparing to defend, to be a witness in or to participate in, any action, suit, proceeding, alternative dispute resolution
mechanism, hearing, inquiry or investigation), judgments, fines, penalties and amounts paid in settlement (if such settlement is approved in advance by the
Company, which approval shall not be unreasonably withheld) actually and reasonably incurred, of any Claim and any federal, state, local or foreign taxes
imposed on the Indemnitee as a result of the actual or deemed receipt of any payments under this Agreement. Expenses shall also include those Expenses
incurred by the Indemnitee in connection with the interpretation, enforcement or defense of the Indemnitee’s rights under this Agreement or under any
directors’ and officers’ liability insurance policies maintained by the Company.

® “Expense Advance” shall mean a payment to Indemnitee pursuant to Section 3 of Expenses in advance of the settlement of or final
judgment in any action, suit, proceeding or alternative dispute resolution mechanism, hearing, inquiry or investigation, which constitutes a Claim.

(g) “Independent Legal Counsel” shall mean an attorney or firm of attorneys, selected in accordance with the provisions of Section
2(d) hereof, who shall not have otherwise performed services for the Company or Indemnitee within the last three (3) years (other than with respect to matters
concerning the rights of Indemnitee under this Agreement, or of other indemnitees under similar indemnity agreements).

(h) References to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on Indemnitee with respect to an employee benefit plan; and references to “serving at the request of the Company” shall include any service as a
director, officer, employee, agent or fiduciary of the Company which imposes duties on, or involves services by, such director, officer, employee, agent or
fiduciary with respect to an employee benefit plan, its participants or its beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to have acted in a
manner “not opposed to the best interests of the Company” as referred to in this Agreement.

@) “Reviewing Party” shall mean, subject to the provisions of Section 2(d), any person or body appointed by the Board of Directors
in accordance with applicable law to review the Company’s obligations hereunder and under applicable law, which may include a member or members of the
Company’s Board of Directors, Independent Legal Counsel or any other person or body not a party to the particular Claim for which Indemnitee is seeking
indemnification, exoneration or hold harmless rights.

G “Section” refers to a section of this Agreement unless otherwise indicated.
3
k) “Voting Securities” shall mean any securities of the Company that vote generally in the election of directors.
2, Indemnification.
(a) Indemnification of Expenses. Subject to the provisions of Section 2(b) below, the Company shall indemnify, exonerate or hold

harmless Indemnitee for Expenses to the fullest extent permitted by law if Indemnitee was or is or becomes a party to or witness or other participant in, or is
threatened to be made a party to or witness or other participant in, any Claim (whether by reason of or arising in part out of a Covered Event), including all
interest, assessments and other charges incurred in connection with or in respect of such Expenses.

(b) Review of Indemnification Obligations. Notwithstanding the foregoing, in the event any Reviewing Party shall have determined
(in a written opinion, in any case in which Independent Legal Counsel is the Reviewing Party) that Indemnitee is not entitled to be indemnified, exonerated or
held harmless hereunder under applicable law, (i) the Company shall have no further obligation under Section 2(a) to make any payments to Indemnitee not
made prior to such determination by such Reviewing Party and (ii) the Company shall be entitled to be reimbursed by Indemnitee (who hereby agrees to
reimburse the Company) for all Expenses theretofore paid in indemnifying, exonerating or holding harmless Indemnitee (within thirty (30) days after such
determination); provided, however, that if Indemnitee has commenced or thereafter commences legal proceedings in a court of competent jurisdiction to
secure a determination that Indemnitee is entitled to be indemnified, exonerated or held harmless hereunder under applicable law, any determination made by
any Reviewing Party that Indemnitee is not entitled to be indemnified hereunder under applicable law shall not be binding and Indemnitee shall not be
required to reimburse the Company for any Expenses theretofore paid in indemnifying, exonerating or holding harmless Indemnitee until a final judicial
determination is made with respect thereto (as to which all rights of appeal therefrom have been exhausted or lapsed). Indemnitee’s obligation to reimburse
the Company for any Expenses shall be unsecured and no interest shall be charged thereon.

(0) Indemnitee Rights on Unfavorable Determination; Binding Effect. If any Reviewing Party determines that Indemnitee
substantively is not entitled to be indemnified, exonerated or held harmless hereunder in whole or in part under applicable law, Indemnitee shall have the right
to commence litigation seeking an initial determination by the court or challenging any such determination by such Reviewing Party or any aspect thereof,
including the legal or factual bases therefore, and, subject to the provisions of Section 15, the Company hereby consents to service of process and to appear in
any such proceeding. Absent such litigation, any determination by any Reviewing Party shall be conclusive and binding on the Company and Indemnitee.

(d) Selection of Reviewing Party; Change in Control. If there has not been a Change in Control, any Reviewing Party shall be
selected by the Board of Directors, and if there has been such a Change in Control (other than a Change in Control which has been approved by
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a majority of the Company’s Board of Directors who were directors immediately prior to such Change in Control), any Reviewing Party with respect to all
matters thereafter arising concerning Indemnitee’s indemnification, exoneration or hold harmless rights for Expenses under this Agreement or any other
agreement or under the Company’s Certificate of Incorporation or bylaws as now or hereafter in effect, or under any other applicable law, if desired by
Indemnitee, shall be Independent Legal Counsel selected by the Indemnitee and approved by Company (which approval shall not be unreasonably withheld).
Such counsel, among other things, shall render its written opinion to the Company and Indemnitee as to whether and to what extent Indemnitee would be



entitled to be indemnified, exonerated or held harmless hereunder under applicable law and the Company agrees to abide by such opinion. The Company
agrees to pay the reasonable fees of the Independent Legal Counsel referred to above and to fully indemnify, exonerate and hold harmless such counsel
against any and all expenses (including attorneys’ fees), claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant
hereto. Notwithstanding any other provision of this Agreement, the Company shall not be required to pay Expenses of more than one Independent Legal
Counsel in connection with all matters concerning a single Indemnitee, and such Independent Legal Counsel shall be the Independent Legal Counsel for any
or all other Indemnitees unless (i) the Company otherwise determines or (ii) any Indemnitee shall provide a written statement setting forth in detail a
reasonable objection to such Independent Legal Counsel representing other Indemnitees.

(e) Mandatory Payment of Expenses. Notwithstanding any other provision of this Agreement other than Section 10 hereof, to the
extent that Indemnitee has been successful on the merits or otherwise, including, without limitation, the dismissal of an action without prejudice, in defense of
any Claim, Indemnitee shall be indemnified, exonerated and held harmless against all Expenses incurred by Indemnitee in connection therewith.

® Contribution. If the indemnification, exoneration or hold harmless rights provided for in this Agreement is for any reason held by
a court of competent jurisdiction to be unavailable to an Indemnitee, then in lieu of indemnifying, exonerating or holding harmless Indemnitee there under,
the Company shall contribute to the amount paid or payable by Indemnitee as a result of such Expenses (i) in such proportion as is appropriate to reflect the
relative benefits received by the Company and Indemnitee, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company and Indemnitee in
connection with the action or inaction which resulted in such Expenses, as well as any other relevant equitable considerations. In connection with the
registration of the Company’s securities, the relative benefits received by the Company and Indemnitee shall be deemed to be in the same respective
proportions that the net proceeds from the offering (before deducting expenses) received by the Company and Indemnitee, in each case as set forth in the table
on the cover page of the applicable prospectus, bear to the aggregate public offering price of the securities so offered. The relative fault of the Company and
Indemnitee shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by the Company or Indemnitee and the parties’ relative
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intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

The Company and Indemnitee agree that it would not be just and equitable if contribution pursuant to this Section 2(f) were determined by
pro rata or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding paragraph.
In connection with the registration of the Company’s securities, in no event shall Indemnitee be required to contribute any amount under this Section 2(f) in
excess of the net proceeds received by Indemnitee from its sale of securities under such registration statement. No person found guilty of fraudulent
misrepresentation (within the meaning of Section 11(1) of the Securities Act) shall be entitled to contribution from any person who was not found guilty of
such fraudulent misrepresentation.

3. Expense Advances.

(a) Obligation to Make Expense Advances. The Company shall make Expense Advances to Indemnitee in advance of the final
disposition of a Claim. The Indemnitee hereby undertakes to repay such amounts advanced only if, and to the extent, it shall ultimately be determined that the
Indemnitee is not entitled to be indemnified, exonerated or held harmless therefore by the Company.

(b) Form of Undertaking. The undertaking made by the Indemnitee under this Section 3 to repay any Expense Advances shall be
deemed to be unsecured and no interest shall be charged thereon.

4. Procedures for Indemnification and Expense Advances.

(a) Timing of Payments. All payments of Expenses (including without limitation Expense Advances) by the Company to the
Indemnitee pursuant to this Agreement shall be made to the fullest extent permitted by law as soon as practicable after written demand by Indemnitee
therefore is presented to the Company, but in no event later than forty-five (45) days after such written demand by Indemnitee is presented to the Company,
except in the case of Expense Advances, which shall be made no later than twenty (20) days after such written demand by Indemnitee is presented to the
Company.

b) Notice/Cooperation by Indemnitee. Indemnitee shall, as a condition precedent to Indemnitee’s right to be indemnified, exonerated
or held harmless or Indemnitee’s right to receive Expense Advances under this Agreement, give the Company notice in writing as soon as practicable of any
Claim made against Indemnitee for which indemnification, exoneration or hold harmless right will or could be sought under this Agreement. Notice to the
Company shall be directed to the President or Chief Executive Officer of the Company at the address shown on the signature page of this Agreement (or such
other address as the Company shall designate in writing to Indemnitee). In addition, Indemnitee shall give the Company such information and cooperation as
it may reasonably require and as shall be within Indemnitee’s power.

(0) No Presumptions; Burden of Proof. For purposes of this Agreement, the termination of any Claim by judgment, order, settlement
(whether with or without court approval) or conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that Indemnitee did
not meet any particular standard of conduct or have any particular belief or that a court has determined that indemnification, exoneration or hold harmless
right is not permitted by this Agreement or applicable law. In addition, neither the failure of any Reviewing Party to have made a determination as to whether
Indemnitee has met any particular standard of conduct or had any particular belief, nor an actual determination by any Reviewing Party that Indemnitee has
not met such standard of conduct or did not have such belief, prior to the commencement of legal proceedings by Indemnitee to secure a judicial
determination that Indemnitee should be indemnified, exonerated or held harmless under this Agreement or applicable law, shall be a defense to Indemnitee’s
claim or create a presumption that Indemnitee has not met any particular standard of conduct or did not have any particular belief. In connection with any
determination by any Reviewing Party or otherwise as to whether the Indemnitee is entitled to be indemnified, exonerated or held harmless hereunder, the
burden of proof shall be on the Company to establish that Indemnitee is not so entitled.




(d) Notice to Insurers. If, at the time of the receipt by the Company of a notice of a Claim pursuant to Section 4(b) hereof, the
Company has liability insurance in effect which may cover such Claim, the Company shall give prompt notice of the commencement of such Claim to the
insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or desirable action to cause
such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such Claim in accordance with the terms of such policies.

(e) Selection of Counsel. In the event the Company shall be obligated hereunder to provide indemnification, exoneration or hold
harmless rights for or make any Expense Advances with respect to the Expenses of any Claim, the Company, if appropriate, shall be entitled to assume the
defense of such Claim with counsel approved by Indemnitee (which approval shall not be unreasonably withheld) upon the delivery to Indemnitee of written
notice of the Company’s election to do so. After delivery of such notice, approval of such counsel by Indemnitee and the retention of such counsel by the
Company, the Company will not be liable to Indemnitee under this Agreement for any fees or expenses of separate counsel subsequently employed by or on
behalf of Indemnitee with respect to the same Claim; provided, however, that (i) Indemnitee shall have the right to employ Indemnitee’s separate counsel in
any such Claim at Indemnitee’s expense and (ii) if (A) the employment of separate counsel by Indemnitee has been previously authorized by the Company,
(B) Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Company and Indemnitee in the conduct of any such
defense, or (C) the Company shall not continue to retain such counsel to defend such Claim, then the fees and expenses of Indemnitee’s separate counsel shall
be Expenses for which Indemnitee may receive indemnification, exoneration or hold harmless rights or Expense Advances hereunder. The Company shall
have the right to conduct such defense as it sees fit in its sole discretion, including the right to settle any claim, action or proceeding against Indemnitee
without the consent of Indemnitee, provided that the terms of such settlement include either: (i) a
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full release of Indemnitee by the claimant from all liabilities or potential liabilities under such claim; or (ii), in the event such full release is not obtained, the
terms of such settlement do not limit any indemnification, exoneration or hold harmless right Indemnitee may now, or hereafter, be entitled to under this
Agreement, the Company’s Certificate of Incorporation, bylaws, any agreement, any vote of stockholders or disinterested directors, the General Corporation
Law of the State of Delaware (the “DGCL”) or otherwise.

5. Additional Indemnification Rights; Non-exclusivity.

(a Scope. The Company hereby agrees to indemnify, exonerate and hold harmless the Indemnitee to the fullest extent permitted by
law, notwithstanding that such indemnification, exoneration or hold harmless right is not specifically authorized by the other provisions of this Agreement,
the Company’s Certificate of Incorporation, the Company’s bylaws or by statute. In the event of any change after the date of this Agreement in any
applicable law, statute or rule which expands the right of a Delaware corporation to indemnify, exonerate or hold harmless a member of its board of directors
or an officer, employee, agent or fiduciary, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits afforded by
such change. In the event of any change in any applicable law, statute or rule which narrows the right of a Delaware corporation to indemnify, exonerate or
hold harmless a member of its board of directors or an officer, employee, agent or fiduciary, such change, to the extent not otherwise required by such law,
statute or rule to be applied to this Agreement, shall have no effect on this Agreement or the parties’ rights and obligations hereunder except as set forth in
Section 10(a) hereof.

(b) Non-exclusivity. The indemnification, exoneration or hold harmless rights and the payment of Expense Advances provided by
this Agreement shall be in addition to any rights to which Indemnitee may be entitled under the Company’s Certificate of Incorporation, its bylaws, any other
agreement, any vote of stockholders or disinterested directors, the DGCL, or otherwise. The indemnification, exoneration or hold harmless rights and the
payment of Expense Advances provided under this Agreement shall continue as to Indemnitee for any action taken or not taken while serving in an
indemnified, exonerated or held harmless capacity even though subsequent thereto Indemnitee may have ceased to serve in such capacity.

6. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment in connection with any Claim
made against Indemnitee to the extent Indemnitee has otherwise actually received payment (under any insurance policy, provision of the Company’s
Certificate of Incorporation, bylaws or otherwise) of the amounts otherwise payable hereunder.

7. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification, exoneration or hold
harmless rights by the Company for some or a portion of Expenses incurred in connection with any Claim, but not, however, for the total amount thereof, the
Company shall nevertheless indemnify, exonerate or hold harmless Indemnitee for the portion of such Expenses to which Indemnitee is entitled.
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8. Mutual Acknowledgment. Both the Company and Indemnitee acknowledge that in certain instances, federal law or applicable public
policy may prohibit the Company from indemnifying, exonerating or holding harmless its directors, officers, employees, agents or fiduciaries under this
Agreement or otherwise. Indemnitee understands and acknowledges that the Company may be required in the future to undertake with the Securities and
Exchange Commission to submit the question of indemnification, exoneration or hold harmless rights to a court in certain circumstances for a determination
of the Company’s right under public policy to indemnify, exonerate or hold harmless Indemnitee.

9. Liability Insurance. To the extent the Company maintains liability insurance applicable to directors, officers, employees, agents or
fiduciaries, Indemnitee shall be covered by such policies in such a manner as to provide Indemnitee the same rights and benefits as are provided to the most
favorably insured of the Company’s directors, if Indemnitee is a director; or of the Company’s officers, if Indemnitee is not a director of the Company but is
an officer; or of the Company’s key employees, agents or fiduciaries, if Indemnitee is not an officer or director but is a key employee, agent or fiduciary.

10. Exceptions. Notwithstanding any other provision of this Agreement, the Company shall not be obligated pursuant to the terms of this
Agreement:

(a) Excluded Action or Omissions. To indemnify, exonerate or hold harmless Indemnitee for Expenses resulting from acts, omissions
or transactions for which Indemnitee is prohibited from receiving indemnification, exoneration or hold harmless rights under this Agreement or applicable
law; provided, however, that notwithstanding any limitation set forth in this Section 10(a) regarding the Company’s obligation to provide indemnification,
exoneration or hold harmless rights to Indemnitee shall be entitled under Section 3 to receive Expense Advances hereunder with respect to any such Claim
unless and until a court having jurisdiction over the Claim shall have made a final judicial determination (as to which all rights of appeal there from have been



exhausted or lapsed) that Indemnitee has engaged in acts, omissions or transactions for which Indemnitee is prohibited from receiving indemnification under
this Agreement or applicable law.

(b) Claims Initiated by Indemnitee. To indemnify, exonerate or hold harmless or make Expense Advances to Indemnitee with respect
to Claims initiated or brought voluntarily by Indemnitee and not by way of defense, counterclaim or cross claim, except (i) with respect to actions or
proceedings brought to establish or enforce an indemnification, exoneration or hold harmless right under this Agreement or any other agreement or insurance
policy or under the Company’s Certificate of Incorporation or bylaws now or hereafter in effect relating to Claims for Covered Events, (ii) in specific cases if
the Board of Directors has approved the initiation or bringing of such Claim, or (iii) as otherwise required under Section 145 of the DGCL, regardless of
whether Indemnitee ultimately is determined to be entitled to such indemnification, exoneration, hold harmless right, Expense Advances or insurance
recovery, as the case may be.

(o) Lack of Good Faith. To indemnify, exonerate or hold harmless Indemnitee for any Expenses incurred by the Indemnitee with
respect to any action instituted (i) by Indemnitee to enforce or interpret this Agreement, if a court having jurisdiction over such action determines as provided
in Section 13 that each of the material assertions made by the Indemnitee as a basis for such action was not made in good faith or was frivolous, or (ii) by or
in the name of the Company to enforce or interpret this Agreement, if a court having jurisdiction over such action determines as provided in Section 13 that
each of the material defenses asserted by Indemnitee in such action was made in bad faith or was frivolous.

(d) Claims Under Section 16(b). To indemnify, exonerate or hold harmless Indemnitee for Expenses and the payment of profits
arising from the purchase and sale by Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended, or any
similar successor statute; provided, however, that notwithstanding any limitation set forth in this Section 10(d) regarding the Company’s obligation to provide
indemnification or exoneration or hold harmless, Indemnitee shall be entitled under Section 3 to receive Expense Advances hereunder with respect to any
such Claim unless and until a court having jurisdiction over the Claim shall have made a final judicial determination (as to which all rights of appeal
therefrom have been exhausted or lapsed) that Indemnitee has violated said statute.

(e) Disgorgement of Profits and Bonuses. To indemnify, exonerate or hold harmless Indemnitee for Expenses incurred in connection
with or the reimbursement of any bonus or other incentive-based or equity-based compensation or of any profits realized by the Indemnitee from the sale of
securities of the Company, as required in each case under the Securities Act of 1934, as amended (including any such reimbursements that arise form an
accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 or Section 954 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010, or the payment to the Company of profits arising from the purchase and sale by the Indemnitee of securities in violation of
Section 306 of the Sarbanes-Oxley Act of 2002).

11. Counterparts. This Agreement may be executed in counterparts and by facsimile or electronic transmission, each of which shall constitute
an original and all of which, together, shall constitute one instrument.

12. Binding Effect; Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the
parties hereto and their respective successors, assigns, including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or
substantially all of the business and/or assets of the Company, spouses, heirs, and personal and legal representatives. The Company shall require and cause
any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all, substantially all, or a substantial part, of the business and/or
assets of the Company, by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in
the same manner and to the same extent that the Company would be required to perform if no such succession had taken place. This Agreement shall
continue in
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effect regardless of whether Indemnitee continues to serve as a director, officer, employee, agent or fiduciary (as applicable) of the Company or of any other
enterprise at the Company’s request.

13. Expenses Incurred in Action Relating to Enforcement or Interpretation. In the event that any action is instituted by Indemnitee under
this Agreement or under any liability insurance policies maintained by the Company to enforce or interpret any of the terms hereof or thereof, Indemnitee
shall be entitled to be indemnified for all Expenses incurred by Indemnitee with respect to such action (including without limitation attorneys’ fees),
regardless of whether Indemnitee is ultimately successful in such action, unless as a part of such action a court having jurisdiction over such action makes a
final judicial determination (as to which all rights of appeal therefrom have been exhausted or lapsed) that each of the material assertions made by Indemnitee
as a basis for such action was not made in good faith or was frivolous; provided, however, that until such final judicial determination is made, Indemnitee
shall be entitled under Section 3 to receive payment of Expense Advances hereunder with respect to such action. In the event of an action instituted by or in
the name of the Company under this Agreement to enforce or interpret any of the terms of this Agreement, Indemnitee shall be entitled to be indemnified,
exonerated or held harmless for all Expenses incurred by Indemnitee in defense of such action (including without limitation costs and expenses incurred with
respect to Indemnitee’s counterclaims and cross-claims made in such action), unless as a part of such action a court having jurisdiction over such action
makes a final judicial determination (as to which all rights of appeal therefrom have been exhausted or lapsed) that each of the material defenses asserted by
Indemnitee in such action was made in bad faith or was frivolous; provided, however, that until such final judicial determination is made, Indemnitee shall be
entitled under Section 3 to receive payment of Expense Advances hereunder with respect to such action.

14. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed duly
given (i) if delivered by hand and signed for by the party addressed, on the date of such delivery, or (ii) if mailed by domestic certified or registered mail with
postage prepaid, on the third business day after the date postmarked. Addresses for notice to either party are as shown on the signature page of this
Agreement or as subsequently modified by written notice.

15. Consent to Jurisdiction. The Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of
Delaware for all purposes in connection with any action or proceeding which arises out of or relates to this Agreement and agree that any action instituted
under this Agreement shall be commenced, prosecuted and continued only in the Court of Chancery of the State of Delaware, which shall be the exclusive
and only proper forum for adjudicating such a claim.



16. Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any provision
within a single section, paragraph or sentence) are held by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, and the remaining
provisions shall remain enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the provisions of this Agreement
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(including without limitation each portion of this Agreement containing any provision held to be invalid, void or otherwise unenforceable, that is not itself
invalid, void or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

17. Choice of Law. This Agreement, and all rights, remedies, liabilities, powers and duties of the parties to this Agreement, shall be governed
by and construed in accordance with the laws of the State of Delaware without regard to principles of conflicts of laws.

18. Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the
rights of recovery of Indemnitee from any insurance policy purchased by the Company, who shall execute all documents required and shall do all acts that
may be necessary to secure such rights and to enable the Company effectively to bring suit to enforce such rights. In no event, however, shall the Company or
any other person have any right of recovery, through subrogation or otherwise, against (i) Indemnitee or (ii) any insurance policy purchased or maintained by
Indemnitee.

19. Amendment and Termination. No amendment, modification, termination or cancellation of this Agreement shall be effective unless it is
in writing signed by both the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed to be or shall constitute a waiver of any
other provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver.

20. Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against
the Indemnitee, the Indemnitee’s estate, spouse, heirs, executors or personal or legal representatives after the expiration of five (5) years from the date of
accrual of such cause of action, and any claim or cause of action of the Company shall be extinguished and deemed released unless asserted by the timely
filing of a legal action within such five-year period; provided, however, that if any shorter period of limitations is otherwise applicable to any such cause of
action, such shorter period shall govern.

21. Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and supersedes and
merges all previous written and oral negotiations, commitments, understandings and agreements relating to the subject matter hereof between the parties
hereto.

22, No Construction as Employment Agreement. Nothing contained in this Agreement shall be construed as giving Indemnitee any right to
employment by the Company or any of its subsidiaries or affiliated entities.

23. Additional Acts. If for the validation of any of the provisions in this Agreement any act, resolution, approval or other procedure is
required, the Company undertakes to cause such act, resolution, approval or other procedure to be affected or adopted in a manner that will enable the
Company to fulfill its obligations under this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated Indemnification Agreement as of the date first above
written.

ACCURAY INCORPORATED

By:

Name: Louis J. Lavigne, Jr.

Title: Chairman of the Board of Directors

By:

Name: Darren J. Milliken

Title: Senior Vice President, General Counsel

AGREED TO AND ACCEPTED BY:

INDEMNITEE:

By:

Name:




Address:
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Exhibit 31.1

Certifications

I, Euan S. Thomson, certify that:

1. I have reviewed this report on Form 10-Q of Accuray Incorporated, a Delaware corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects, the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant

and have:

a)

b)

)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 10, 2011

/s/ Euan S. Thomson
Euan S. Thomson, Ph. D.
President and Chief Executive Officer




Exhibit 31.2

I, Derek Bertocci, certify that:

1. I have reviewed this report on Form 10-Q of Accuray Incorporated, a Delaware corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects, the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a)

b)

)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 10, 2011

/s/ Derek Bertocci

Derek Bertocci
Senior Vice President and Chief Financial Officer




Exhibit 32.1
Certification of Chief Executive Officer and Chief Financial Officer

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officers of Accuray Incorporated, a
Delaware corporation (the “Company”) hereby certify, to such officers’ knowledge, that:

(i) the accompanying Quarterly Report on Form 10-Q of the Company for the three and nine months ended March 31, 2011 (the “Report”) fully
complies with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 10, 2011

/s/ Euan S. Thomson
Euan S. Thomson, Ph.D.
President and Chief Executive Officer

/s/ Derek Bertocci
Derek Bertocci
Senior Vice President and Chief Financial Officer




