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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.
(c) On November 16, 2018, the Board of Directors of Accuray Incorporated (the “Company”) approved the appointment of Shig Hamamatsu, age 45, as the
Company’s Senior Vice President, Chief Financial Officer effective as of November 19, 2018.
Mr. Hamamatsu has served as the Company’s Interim Chief Financial Officer since October 1, 2018 and as the Company’s Vice President, Finance and Chief
Accounting Officer since September 2017. Prior to joining the Company, Mr. Hamamatsu served as VP, Corporate Controller at Cepheid, a publicly traded
molecular diagnostics company that was acquired by Danaher Corporation, from November 2015 to May 2017. From June 2014 to November 2015, he
served as VP, Finance and Corporate Controller at Cypress Semiconductor Corporation, a publicly traded global semiconductor manufacturer. From May
2012 until May 2014, Mr. Hamamatsu served as VP, Finance at RPX Corporation, a publicly traded patent risk management solutions provider. Mr.
Hamamatsu began his career as an auditor at PricewaterhouseCoopers LLP. Mr. Hamamatsu received his B.A., Business Administration, concentration in
accounting, from University of Washington. He is a certified public accountant in the state of California (inactive).
Mr. Hamamatsu is not a party to any arrangement or understanding regarding his appointment as Senior Vice President, Chief Financial Officer. Mr.
Hamamatsu has no family relationships with any director, executive officer, or person nominated or chosen by the Company to become a director or
executive officer of the Company. Mr. Hamamatsu is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
In connection with his appointment as Senior Vice President, Chief Financial Officer, the Company entered into an Executive Employment Agreement (the
“Employment Agreement”) with Mr. Hamamatsu on November 19, 2018. The Employment Agreement provides for an annual base salary of $395,000.00 as
well as for other customary benefits. Mr. Hamamatsu is also eligible for an annual cash incentive bonus under to the Company’s Bonus Plan, with the target
amount of such bonus set at 75% of Mr. Hamamatsu’s annual base salary, calculated in accordance with the Company Bonus Plan. The Employment
Agreement also provides that the Company will grant Mr. Hamamatsu an option to purchase 345,000 shares of the Company’s Common Stock. 25% of the
shares subject to the option will vest on the one year anniversary of the date of grant and an additional 1/36 th of the remaining number of shares subject to
the option will vest monthly thereafter, subject to Mr. Hamamatsu continuing to be a service provider to the Company through each applicable vesting
date.
Mr. Hamamatsu is entitled under the Employment Agreement to severance benefits in the event his employment is terminated by the Company without cause
or Mr. Hamamatsu resigns for good reason, including (i) a lump sum payment equal to six (6) months of Mr. Hamamatsu’s base salary; (ii) a prorated portion
of his target bonus for the fiscal year in which his employment terminates; (iii) reimbursement of the insurance premiums payable by Mr. Hamamatsu to retain
group health coverage as of the termination date for him and his eligible dependents under the Consolidated Omnibus Budget Reconciliation Act of 1985
(“COBRA”) for six (6) months; (iv) payment for outplacement services; and (v) other customary benefits. In the event of Mr. Hamamatsu’s termination of
employment due to his death or incapacity, the Employment Agreement provides for six (6) months of accelerated vesting of all of Mr. Hamamatsu’s thenoutstanding equity awards.
In the event that Mr. Hamamatsu is terminated without cause or resigns for good reason three months prior to or within twelve months following a change in
control of the Company, the Employment Agreement provides that Mr. Hamamatsu will be entitled to enhanced severance benefits, including (i) a lump sum
payment equal to twenty four (24) months of Mr. Hamamatsu’s base salary; (ii) 200% of Mr. Hamamatsu’s target bonus for the fiscal year in which such
change in control occurs (but no less than 200% of the target bonus for Mr. Hamamatsu in effect for the fiscal year immediately before the change in control if
the change in control occurs within the first 3 months of the fiscal year); (iii) reimbursement of the insurance premiums payable by Mr. Hamamatsu to retain
group health coverage as of the termination date for him and his eligible dependents under COBRA for twelve (12) months; (iv) with respect to each of the
first twelve (12) months following the termination date, a taxable monthly payment (which may be used for any purpose) equal to the amount of COBRA
reimbursement Mr. Hamamatsu actually receives for such month; (v) payment for outplacement services; (vi) the full acceleration of all of Mr. Hamamatsu’s
then-outstanding equity awards; and (vii) other customary benefits (the “Double Trigger Severance Benefits”). The Double Trigger Severance Benefits will
be in lieu of any severance benefits Mr. Hamamatsu would otherwise be entitled to receive as a result of the termination of his employment by the Company
without cause or Mr. Hamamatsu’s resignation for good reason independent of a change in control.
The foregoing description of the Employment Agreement is a summary only and is qualified in its entirety by reference to the full text of such agreement, a
copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended December 31, 2018.
Item 7.01 Regulation FD Disclosure.
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On November 19, 2018, the Company issued a press release announcing Mr. Hamamatsu’s appointment as Senior Vice President, Chief Financial Officer. The
press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K. In accordance with General Instruction B.2 of Form 8-K, the information in
Exhibit 99.1 and in this Item shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or other document filed
under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

99.1

Description

Press release dated November 19, 2018, titled “Accuray Appoints Shig Hamamatsu Chief Financial Officer.”
3

SIGNATURES
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
hereunto duly authorized.
ACCURAY INCORPORATED
Dated: November 19, 2018

By:
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/s/ Jesse Chew
Jesse Chew
Senior Vice President, General Counsel and Corporate Secretary

Exhibit 99.1

Accuray Appoints Shig Hamamatsu Chief Financial Officer
SUNNYVALE, Calif., November 19, 2018 – Accuray Incorporated (NASDAQ: ARAY) announced today that its Board of Directors has named Shig
Hamamatsu as senior vice president, chief financial officer effective immediately. Mr. Hamamatsu joined Accuray as its vice president of finance
and chief accounting officer in September 2017 before assuming the role of interim chief financial officer on October 1, 2018.
“Shig has a proven track record of more than 15 years building and leading public company global finance organizations that drive results,” said
Joshua H. Levine, president and chief executive officer. “I look forward to working with Shig as strategic financial partners to execute Accuray’s
growth agenda.”
Prior to joining Accuray, Mr. Hamamatsu served as Vice President, Corporate Controller at Cepheid, a publicly traded molecular diagnostics
company acquired by Danaher Corporation in 2016. He also served as Vice President, Finance and Corporate Controller at Cypress Semiconductor
Corporation, a publicly traded global semiconductor company. Mr. Hamamatsu began his career at PricewaterhouseCoopers LLP.
“I am excited about my role and appreciate the opportunity to serve as Accuray’s chief financial officer during this transformative time in the
Company’s history,” said Mr. Hamamatsu. “I look forward to working with our entire executive team and leading the company’s finance
organization as we execute our growth and earnings expansion initiatives.”
About Accuray
Accuray Incorporated (NASDAQ: ARAY) is a radiation oncology company that develops, manufactures, and sells precise, innovative tumor
treatment solutions that set the standard of care with the aim of helping patients live longer, better lives. The company's leading-edge technologies
deliver the full range of radiation therapy and radiosurgery treatments. For more information, please visit www.accuray.com.
Safe Harbor Statement
Statements made in this press release that are not statements of historical fact are forward-looking statements and are subject to the "safe
harbor" provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements in this press release relate, but are not
limited, to expectations regarding the company’s ability to execute its strategic growth and earnings expansion initiatives. These forward-looking
statements involve risks and uncertainties. If any of these risks or uncertainties materialize, or if any of the company’s assumptions prove
incorrect, actual results could differ materially from the results expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, the company’s ability to achieve widespread market acceptance of its products, the company’s ability
to achieve profitability by maintaining or increasing gross margins on its products sales and services, the company’s ability to anticipate or keep
pace with changes in the marketplace and the direction of technological innovation and customer demands and such other risks identified under
the heading “Risk Factors” in the company’s annual report on Form 10-K, filed with the Securities and Exchange Commission (the “SEC”) on
August 24, 2018, the company’s quarterly report on Form 10-Q, filed with the SEC on November 6, 2018 and as updated periodically with the
company’s other filings with the SEC.
Forward-looking statements speak only as of the date the statements are made and are based on information available to the company at the time
those statements are made and/or management's good

faith belief as of that time with respect to future events. The company assumes no obligation to update forward-looking statements to reflect actual
performance or results, changes in assumptions or changes in other factors affecting forward-looking information, except to the extent required by
applicable securities laws. Accordingly, investors should not put undue reliance on any forward-looking statements.
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