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

(d) On March 15, 2013, the Board of Directors (the “Board”) of Accuray Incorporated (“Accuray”) appointed Dr. Emad Rizk as a Class III
member of the Accuray Board. Prior to Dr. Rizk’s appointment to the Board, the Board approved, as permitted by the terms of Accuray’s Bylaws, an
increase in the number of directors from 7 to 8. The Board has not yet determined any committee(s) on which Dr. Rizk might serve. Dr. Rizk is expected to
stand for re-election at Accuray’s 2015 annual meeting of stockholders, when his Class III term will expire. Dr. Rizk is an independent director under
applicable Nasdaq rules.

Since 2003, Dr. Rizk has served as the President of McKesson Health Solutions (“McKesson™), a division of McKesson Corporation. McKesson enables
healthcare organizations that manage financial risk to compete successfully by helping payers and providers partner for better healthcare outcomes at lower
costs. Prior to joining McKesson, Dr. Rizk served as the lead partner and global director, medical management/pharmacy for Deloitte Consulting from 1994
to 2003. Dr. Rizk currently serves on the board of directors of Disease Management Association of America, a nonprofit organization representing all
aspects of the disease management community, and is a past vice-chairman of the National Clinical Advisory Board, a healthcare organization focused on
providing insight into the future direction of healthcare, management and delivery of patient care.

Dr. Rizk will receive the same cash and equity compensation for service on the Board and Board committees, if any, as is currently paid to all other non-
employees Board members of Accuray. Cash compensation is as follows: (1) for Board service, an annual cash retainer of $35,000 (up to four Board
meetings); (2) if appointed to serve on a standing Board committee, additional annual fees of $10,000 for the Audit Committee (up to eight meetings),
$5,000 for the Compensation Committee (up to six meetings) and/or $3,000 for the Nominating and Corporate Governance Committee (up to four
meetings); and (3) for meetings in excess of the numbers stated above, $1,000 per meeting attended in-person or $500 per meeting attended telephonically.

Dr. Rizk’s equity compensation is as follows: (1) in connection with his initial appointment to the Board, a restricted stock unit (“RSU”) grant for that
number of shares of common stock equal to $120,000 divided by the fair market value of one share of common stock on the grant date, prorated for the
months of service between Dr. Rizk’s appointment on the Board and the next annual meeting of Accuray’s stockholders (the “Initial RSU Grant”); and

(2) annually, on the last day of the month in which Accuray’s annual meeting of stockholders is held, an RSU grant for the number of shares of common
stock equal to $120,000 divided by the fair market value of one share of common stock on the grant date, with full vesting on the one-year anniversary of the



annual meeting of stockholders to which the grant relates (the “Annual RSU Grant”). Vesting of all RSUs granted at the Initial RSU Grant and any Annual
RSU Grant thereafter accelerate in full in the event of a change in control of Accuray.

There are no arrangements or understandings between Dr. Rizk and Accuray pursuant to which Dr. Rizk was appointed as a director. In addition, Accuray is
not aware of any related party transactions involving Accuray and Dr. Rizk.
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