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Madison, Wilton

From: Mark Edwards <medwards@biosciadvisors.com>
Sent: Saturday, December 23, 2017 11:41 AM

To: foiapa

Subject: FOIA Request

~

| would like to request access to Exhibit 10.5 to the 12/31/12 10-Q, filed by Accuray Inc. on 2/6/2013. Confidential
treatment was sought as to certain portions when initially filed with the Commission.

In the event that confidential treatment has not expired or has been extended, | further request that you send me the
expiration date{s) from the relevant CT order(s) so | will know when | should resubmit my request.

I authorize up to $61 in search and retrieval fees. Please send the exhibit(s) by PDF if possible.

Sincerely, R'E@ ED |
Mark DEC 26 2017

Mark G Edwards Office of
Managing Director : FOIA Sarvices

Bioscience Advisors

2855 Mitchell Dr., Suite 103
Walnut Creek, CA 94598
medwards@biosciadvisors.com
925 954-1397
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
January 23, 2018

Mr. Mark G. Edwards
Bioscience Advisors

2855 Mitchell Dr., Suite 103
Walnut Creek, CA 94598

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-01584-E

Dear Mr. Edwards:

This letter is in response to your request, dated December
23, 2017 and received in this office on December 26, 2017, for
access to Exhibit 10.5 to the December 31, 2012 Form 10-Q, filed
by Accuray Inc. on February 6, 2013.

The search for responsive records has resulted in the
retrieval of 11 pages of records that may be responsive to your
request. They are being provided to you with this letter in
their entirety.

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our new
Online Payment option to pay by debit or credit card. If paying by
mail, checks or money orders should be made payable to the SEC
and a copy of the invoice should be mailed to our new payment
address: Enterprise Services Center, HQ Bldg, Room 181, AMZ-341,
6500 South MacArthur Boulevard, Oklahoma City, OK, 73169.

Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm

If you have any questions, please contact me at
osbornes@sec.gov or (202) 551-8371. You may also contact me at
foiapalsec.gov or (202) 551-7900. You also have the right to
seek assistance from Ray J. McInerney as a FOIA Public Liaison
or contact the Office of Government Information Services (OGIS)
for dispute resolution services. OGIS can be reached at 1-877-
684-6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

c§;7%a, Cstorne -
Sonja Osborne
FOIA Lead Research Specialist

Enclosures
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PURCHASE AGREEMENT AND RELEASE

THIS PURCHASE AGREEMENT AND RELEASE (the “Agreement”) is effective as of this
21st day of December, 2012 by and among Compact Particle Acceleration Corporation, a Wisconsin
corporation (“Buyer”), Accuray Incorporated, a Delaware corporation (“Accuray”) and TomoTherapy
Incorporated, a Wisconsin corporation (“TomoTherapy,” and collectively with Accuray, “Seller”). Buyer
and Seller are sometimes collectively referred to herein as the “Parties” and individually as a “Party.”

RECITALS

WHEREAS, Buyer desires to purchase from Seller certain shares of Buyer’s outstanding equity
(the “Equity Securities”) and notes representing indebtedness owed from Buyer to Seller (“Debt
Securities,” and collectively with the Equity Securities, the “Purchased Securities”), as more further
described below, upon the terms and conditions hereinafter set forth; and

WHEREAS, Seller desires to sell the Purchased Securities to Buyer, and Buyer desires to
purchase the Purchased Securities, upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

AGREEMENT

ARTICLE 1
PURCHASE AND SALE

1.1 Purchase and Sale. On the Closing Date, Seller shall sell and deliver to the Buyer, and
Buyer shall purchase and accept from Seller the following:

(a) 1,900,859 shares of Buyer’s Class A Common Stock,
(b) 1,000,000 shares of Buyer’s Class B Common Stock,
(©) 1,694,196 shares of Buyer’s Series A Preferred Stock,
(d) 2,430,658 shares of Buyer’s Series A-1 Preferred Stock,

(e) that certain Amended and Restated Promissory Note (the “Note”) dated as of
May 9, 2011 in the principal amount of $1,900,000, including all accrued but unpaid interest and fees
thereon;

® all outstanding fees and expenses related to certain license fees, accounting
services, labor billings and other related expenses owed to Seller;

() all of Seller’s rights in that certain Limited Exclusive Patent License Agreement
dated as of February 23, 2007, as amended by Amendment One on April 8, 2008 and Amendment Two
on February 10, 2011, and as supplemented by Supplement One on July 2, 2008, Supplement Two on
March 6, 2009, Supplement Three on January 11, 2010, Supplement Four on January 28, 2010,
Supplement Five on May 19, 2010, Supplement Six on September 30, 2010, Supplement Seven on
January 6, 2011 and Supplement Eight on March 4, 2011 (as amended and supplemented, the “License”);
and
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(h) all of Seller’s rights pursuant to those certain Warrants to purchase, in the
aggregate, 1,725,820 shares of CPAC’s Series B Common Stock.

1.2 Purchase Price. The consideration to be paid by Buyer to Seller for the Purchased
Securities shall be Two Hundred Fifty Thousand Dollars ($250,000) (the “Purchase Price”) payable by
Buyer to Seller, in cash, at Closing.

1.3 Delivery of Note and Stock Certificates. At the Closing, Seller shall deliver to Buyer the
original Note and any and all stock certificates representing the Equity Securities purchased by Buyer. In
the alternative, Seller shall deliver an affidavit of lost stock certificate and/or an affidavit of lost
promissory note, as applicable, in a form reasonably acceptable to Buyer.

1.4 Closing. The closing of the transactions contemplated hereby (“Closing™) shall take
place at 10:00 a.m. on the date hereof or such other date and time as may be mutually agreed upon by the
parties hereto (the “Closing Date™), at the offices of Michael Best & Friedrich LLP, 1 South Pinckney
Street, Suite 700, Madison, Wisconsin 53703, or at such other place as may be mutually agreed upon by
the parties hereto, including, without limitation, closing by mail, e-mail or facsimile.

ARTICLE I1
TERMINATION

Effective immediately upon the execution of this Agreement, each of Accuray and TomoTherapy
terminates any and all rights it has in Buyer, including, but not limited to, all rights pursuant to each of the
following: '

(a) the License;

(b) that certain Amended and Restated Limited Exclusive Sublicense and Cross-
License License Agreement dated as of April 20, 2012;

(©) that certain Second Amended and Restated Sharcholder Agreement dated as of

April 20, 2012;

(d that certain Preferred Stock and Warrant Purchase Agreement dated as of April
20, 2012;

(e) that certain Amended and Restated Investors’ Rights Agreement dated as of
April 20, 2012;

® that certain Series B Common Stock Purchase Agreement dated as of April 20,
2012;

(2) that certain Side Letter dated as of April 20, 2012 for the benefit of Accuray;

(h)  those certain Warrants to purchase, in the aggregate, 1,725,820 shares of CPAC’s
Series B Common Stock; and

@) any other rights Accuray and/or TomoTherapy has in Buyer.



ARTICLE III
SELLER REPRESENTATIONS AND WARRANTIES

In order to induce Buyer to enter into this Agreement, in addition to the Release (as defined below),
each of Accuray and TomoTherapy make the following representations and warranties to Buyer, each of
which shall be deemed to be independently material and relied upon by Buyer, regardless of any investigation
made by, or information known to, Buyer. Accuray and TomoTherapy jointly and severally represent and
warrant to Buyer as follows:

&1 Ownership of Purchased Securities. Each of Accuray and TomoTherapy, as applicable, is
the record and beneficial owner of the Purchased Securities to be sold to Buyer as set forth in Section 1.1.
Each of Accuray and TomoTherapy, as applicable, owns such Purchased Securities free and clear of all
liens, encumbrances, pledges, claims and other security interests. None of the Purchased Securities are
subject to any order or contract, including, but not limited to, any marital property agreement, voting trust
or proxy relating to the exercise of voting rights or subjecting such Purchased Securities to transfer
restrictions.

3.2 Enforceability; Conflicting Obligations. Each of Accuray and TomoTherapy, as
applicable, has all necessary power and authority to enter into and consummate the transactions
contemplated by this Agreement in accordance with its terms and to sell to Buyer the Purchased
Securities. This Agreement is each of Accuray’s and TomoTherapy’s valid and binding obligation,
enforceable against it in accordance with its terms. The execution and delivery of this Agreement do not,
and the consummation of the sale of the Purchased Securities contemplated hereby will not, conflict with
or violate the provisions of such Seller’s articles of incorporation or certificate of incorporation, as
applicable, or bylaws, or any contract, order or restriction to which such Seller is a party, or to which such
Seller is bound.

3.3  Compliance with Law. All legal action necessary for each of Accuray’s and
TomoTherapy’s execution and performance of this Agreement and consummation of the transactions
contemplated hereby have been duly and validly taken.

34 Organization and Qualification. Accuray is a corporation duly organized, validly existing
and in good standing under the laws of the State of Delaware, has filed with the Delaware Secretary of
State the most recent annual report required to be filed by it, has not filed a certificate of dissolution and
has a perpetual period of existence. TomoTherapy is a corporation duly organized and validly existing
under the laws of the State of Wisconsin, has filed with the Wisconsin Department of Financial
Institutions the most recent annual report required to be filed by it, has not filed articles of dissolution and
has a perpetual period of existence.

35 Brokerage. Neither Accuray nor TomoTherapy has incurred, nor made commitments for,
any brokerage, finders’ or similar fee in connection with the transactions contemplated by this
Agreement.

ARTICLE IV
BUYER REPRESENTATIONS AND WARRANTIES

In order to induce Seller to enter into this Agreement, Buyer makes the following representations and
warranties to Seller, each of which shall be deemed to be independently material and relied upon by Seller,
regardless of any investigation made by, or information known to Seller.



4.1 Enforceability; Conflicting Obligations. Buyer has all necessary power and authority to
enter into and consummate the transactions contemplated by this Agreement in accordance with its terms
and to purchase from Seller the Purchased Securities. This Agreement is Buyer’s valid and binding
obligation, enforceable against it in accordance with its terms. The execution and delivery of this
Agreement do not, and the consummation of the sale of the Purchased Securities contemplated hereby
will not, conflict with or violate the provisions of Buyer’s articles of incorporation or bylaws, or any
contract, order or restriction to which Buyer is a party, or to which Buyer is bound.

4.2 Compliance with Law. All legal action necessary for Buyer’s execution and performance
of this Agreement and consummation of the transactions contemplated hereby have been duly and validly
taken.

43 Organization and Qualification. Buyer is a corporation duly organized and validly
existing under the laws of the State of Wisconsin, has filed with the Wisconsin Department of Financial
Institutions the most recent annual report required to be filed by it, has not filed articles of dissolution and
has a perpetual period of existence.

4.4 Brokerage. Buyer has not incurred, nor made commitments for, any brokerage, finders’
or similar fee in connection with the transactions contemplated by this Agreement.

ARTICLE V
RELEASE AND CONFIDENTIALITY

5.1 Seller’s Release. As a material inducement for Buyer to enter into this Agreement, each
of Accuray and TomoTherapy, on behalf of its respective successors and assigns, hereby irrevocably and
unconditionally waives, releases and forever discharges Buyer and each of Buyer’s shareholders,
predecessors, successors, assigns, agents, directors, officers, employees, representatives, attorneys,
subsidiaries, and affiliates, and all persons acting by, through, under, or in concert with any of them, from
any and all claims or liabilities arising out of or in any way connected with its ownership of the Purchased
Securities in Buyer, its previous loans to Buyer specifically including the Debt or the transactions
contemplated by this Agreement, including any transactions set forth in any of the Exhibits attached
hereto.

5.2 Buyer’s Release. As a material inducement for each of Accuray and TomoTherapy to
enter into this Agreement, Buyer, on behalf of its respective successors and assigns, hereby irrevocably
and unconditionally waives, releases and forever discharges Seller and each of Seller’s shareholders,
predecessors, successors, assigns, agents, directors, officers, employees, representatives, attorneys,
subsidiaries, and affiliates, and all persons acting by, through, under, or in concert with any of them, from
any and all claims or liabilities arising out of or in any way connected with Seller’s ownership of the
Purchased Securities, its purchase of the loans described herein specifically including the Debt or the
transactions contemplated by this Agreement, including any transactions set forth in any of the Exhibits
attached hereto.

53 Confidentiality. Buyer acknowledges that Accuray is required to file this Agreement
with the Securities and Exchange Commission (“SEC™). Accuray shall use commercially reasonable
efforts to obtain confidential treatment of the Purchase Price in its filings with the SEC and other required
disclosures and to otherwise keep the Purchase Price confidential.



ARTICLE VI
CLOSING CONDITIONS

6.1 Conditions to Obligations of Buyer. The obligation of Buyer to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment (or waiver by Buyer) at or
prior to the Closing of the following conditions:

(@) Seller shall have performed and complied in all material respects with the
covenants and agreements contained in this Agreement required to be performed and complied with by
Seller on or prior to the Closing Date.

(b) Each of the representations and warranties of Seller set forth in Article III shall
be true and correct in all material respects as of the date hereof.

(© All deliveries required to be delivered at or prior to the Closing by Seller shall
have been delivered to Buyer, including, without limitation:

6y That certain Assignment of Rights Under License Agreement No.
TL02168-0.0 duly executed by each of TomoTherapy and Lawrence Livermore National
Security, LLC (the “Assignment of Rights™), a copy of which is attached hereto as Exhibit A;

(i)  The written resignation of Chris Raanes as a director of the Buyer’s
Board of Directors; and

(iii))  Such other agreements, documents, instruments and writings as are
required to be delivered by Seller on or prior to the Closing Date pursuant to this Agreement or as
may be reasonably requested by Buyer or its counsel to carry out the intent and purposes of this
Agreement.

6.2 Conditions to Obligations of Seller. The obligation of Seller to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment (or waiver by Seller) at or
prior to the Closing of the following additional conditions:

(a) Buyer shall have performed and complied with in all material respects the
covenants and agreements contained in this Agreement required to be performed and complied with by it
on or prior to the Closing Date including, without limitation, payment to Seller of the Purchase Price.

(b) Each of the representations and warranties of Buyer set forth in Article IV shall
be true and correct in all material respects as of the date hereof.

(c) All deliveries required to be delivered at or prior to the Closing by Buyer shall
have been delivered to the Seller including, without limitation:

1) The Assignment of Rights duly executed by Buyer; and

(ii) Such other agreements, documents, instruments, and writings as are
expressly required to be delivered by Buyer on or prior to the Closing Date pursuant to this
Agreement or as may reasonably be requested by the Seller to carry out the intent and purposes of
this Agreement.



ARTICLE VII
MISCELLANEOUS

71 Further Assurances. Each party hereto from time to time hereafter, and upon request,
shall execute, acknowledge and deliver such other instruments as reasonably may be required to more
effectively transfer and vest in Buyer the Purchased Securities or to otherwise carry out the terms and
conditions of this Agreement.

%2 Benefit and Assignment. This Agreement shall be binding upon and inure to the benefit
of the parties hereto, their heirs, successors, assignees, and beneficiaries in interest.

73 Governing Law. This Agreement shall be governed by and construed in accordance with
the internal laws of the State of Wisconsin, regardless of such State’s conflicts of laws principles, and
without reference to any rules of construction regarding the party responsible for the drafting hereof.

7.4 Expenses. Except as otherwise herein provided, any expenses and costs incurred by
Seller in connection with this Agreement or the transactions herein provided for shall be paid by Seller;
any expenses and costs incurred by Buyer shall be paid by Buyer.

7.5 Notices. All notices, demands, and communications provided for herein or made
hereunder shall be given in writing and shall be deemed given to a party at the earlier of (i) when actually
delivered to such party or (ii) when mailed to such party by registered or certified U.S. Mail (return
receipt requested) or sent by overnight courier, confirmed by receipt, and addressed to such party at the
address designated below for such party (or to such other address for such party as such party may have
substituted by notice pursuant to this Section):

(a) If to Buyer: Compact Particle Acceleration Corporation
Attn: James Schultz, Chairman
6336 Patterson Pass Road, Suite B
Livermore, CA 94550

(b) If to Seller: Accuray Incorporated
TomoTherapy Incorporated
Attn: General Counsel
1310 Chesapeake Terrace
Sunnyvale, CA 94089

7.6  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument,
provided that all such counterparts, in the aggregate, shall contain the signatures of all parties hereto.

7.7  Headings. All Section headings herein are inserted for convenience only and shall not
modify or affect the construction or interpretation of any provision of this Agreement.

7.8 Amendment, Modification and Waiver. This Agreement may not be modified, amended
or supplemented except by mutual written agreement of each of the Parties hereto. Both Buyer and Seller
may waive in writing any term or condition contained in this Agreement and intended to be for its benefit;
provided, however, that no waiver by any party, whether by conduct or otherwise, in any one or more
instances, shall be deemed or construed as a further or continuing waiver of any such term or condition.




Each amendment, modification, supplement or waiver shall be in writing signed by the party or parties to
be charged.

7.9 Entire Agreement. This Agreement and the Exhibits attached hereto represents the entire
agreement of the Parties with respect to the subject matter hereof and supersede and replace any prior or
other contemporaneous understandings and agreements with respect to the subject matter hereof and no
provision or document of any kind shall be included in or form a part of such agreement unless signed
and delivered to the other party by the party to be charged.

7.10  Third-Party Beneficiaries. No third parties are intended to benefit from this Agreement,
and no third-party beneficiary rights shall be implied from anything contained in this Agreement.

[Signatures on next page following]



IN WITNESS WHEREOF, the parties hereto have executed this Stock Purchase Agreement and
Release to be executed as of the date first written above.

BUYER:
COMPACT PARTICLE ACCELERATION
CORPORATION

By:
James M. Schultz, Chairman of the Board

SELLER:
ACCURAY INCORPORATED
By:

Name:
Title:

TOMOTHERAPY INCORPORATED

By:
Name:
Title:

[Signature Page to Stock Purchase Agreement and Release]



EXHIBIT A
ASSIGNMENT OF RIGHTS UNDER LICENSE AGREEMENT NO. TL02168-0.0

This Assignment of Rights under License Agreement No. TL02168-0.0 (this “Assignment”) is effective
as of , 2012 (the “Effective Date”) by and between TomoTherapy Incorporated, a
wholly-owned subsidiary of Accuray Incorporated (“TomoTherapy”), and Compact Particle Acceleration
Corporation (“CPAC”), referred to jointly as the “Parties.”

RECITALS

WHEREAS, Lawrence Livermore National Security, LLC (“LLNS”) has granted to TomoTherapy
pursuant to a limited exclusive patent license agreement dated as of February 23, 2007, as amended by
Amendment One on April 8, 2008 and Amendment Two on February 10, 2011, and as supplemented by
Supplement One on July 2, 2008, Supplement Two on March 6, 2009, Supplement Three on January 11,
2010, Supplement Four on January 28, 2010, Supplement Five on May 19, 2010, Supplement Six on
September 30, 2010, Supplement Seven on January 6, 2011, Supplement Eight on March 4, 2011 and
Supplement Nine on September 30, 2011 (as amended and supplemented, the “License™), an exclusive
license under the Licensed Patents (as defined in the License); and

WHERAS, CPAC and TomoTherapy have entered into that a Limited Exclusive Patent License
Agreement dated as of April 25, 2011 (the “Original Sublicense) under which TomoTherapy granted an
exclusive sublicense of the Licensed Patents to CPAC;

WHERAS, CPAC and TomoTherapy entered into that Amended and Restated Limited Exclusive
Sublicense and Cross-License License Agreement dated as of May 16, 2012 (the “Restated Sublicense™);
and

WHEREAS, subject to LLNS’s written consent, TomoTerapy desires to assign all of its rights under the
License to CPAC.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ASSIGNMENT

Subject to receiving LLNS’s written consent to the assignment of rights under the License made hereby,
TomoTherapy hereby assigns to CPAC all of its right, title and interest in, to and under the License.

TomoTherapy hereby agrees that, upon the request of CPAC or any of its successors and assigns, and
without further consideration to TomoTherapy, they will execute any and all papers that are reasonably
requested by CPAC or any of its successors and assigns to carry out the intent and purposes of this
Assignment.

[A-1]



In witness whereof, both TomoTherapy and CPAC have executed this Assignment, in duplicate
originals, by their respective officers hereunto duly authorized, as of the Effective Date.

TOMOTHERAPY INCORPORATED COMPACT PARTICLE ACCELERATION
CORPORATION
By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
CONSENT TO ASSIGNMENT

LLNS hereby consents to the assignment by TomoTherapy to CPAC of all of its right, title and interest in,
to and under the License.

LAWRENCE LIVERMORE NATIONAL SECURITY, LLC

By:

(Signature)

Name:

Title:
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Office of the Secretary CONFIDENTIAL TREATMENT REQUESTED BY
U.S. Securities and Exchange Commission ACCURAY INCORPORATED
April 8, 2013
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ANNEX A-2

Purchase Agreement and Release (Redacted EDGAR Version)
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